CONTRACT FOR SERVICE

DOCUMENT NO. 12-45-171

SOFTWARE MAINTENANCE
FOR

COOK COUNTY HIGHWAY DEPARTMENT

WITH: BENTLEY SYSTEMS INC.

BOARD OF COMMISSIONERS
COUNTY OF COOK :
TONI PRECKWINKLE, PRESIDENT

ISSUED BY THE
OFFICE OF THE PURCHASING AGENT

REQ# 102266



DOCUMENT NO. 12-45-171
CONTRACT FOR SERVICE
PART |
AGREEMENT

This CONTRACT is made and entered into by and between the County of Cook, a public body corporate

of the State of 1Mlinois, herenatter the "County™ and Bentley Systems Inc, and hereinafter the
"Contractor”.

WHEREAS, the County is responsible for procuring services for the Cook County Highway
Department (hereinafter the "Using Department”);

WHEREAS, the Using Department requires the following services: Software Maintenance.

WHEREAS, the Contractor is able and wilIing to provide such services, hereafter referred to as the "Work
Program" as required by the County, upon the terms and conditions hereinafter provided and in
consideration for the fees set forth herein;

NOW, THEREFORE, in consideration of the premises and the mutual undertakings herein set forth, the
parties agree as follows: +

AS SET FORTH IN EXHIBIT "A"

L CONTRACT PERIOD

This Contract shall be in effect for twelve (12) months after proper execution of the Contract by the
County.

1. PAYMENT

All charges shall not exceed the amount of $38,848.00 and shall be paid in accordance with Exhibit "A."
Invoices in triplicate on County Invoice Form 29A shall be, submitted by the Contractor to the Using
Department when requesting payment. The County shall have the right to examine the books of the
Contractor for the purpose of auditing the same with reference to all charges made to the County.

In the event the Contractor receives payment under the Contract, reimbursement for which is later
disallowed by the County, the Contractor shall promptly refund the disallowed amount to the County on
request, or at the County's option, the County may credit the amount disallowed from the next payment
due or to become due to the Contractor under any contract with the County.
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DOCUMENT NO. 12-45-171

lil. GENERAL CONDITIONS

This Contract incorporates and is subject to the provisions attached hereto as Part |l, General Conditions,
and Contract for Service and is incorporated herein by this reference. Contractor's attention is specially
directed to GC-01, Subcontracting or Assignment of Contract Funds.

IV EXHIBITS
This Contract incorporates the following Contractor Documentation:

1. Exhibit “A” — Scope of Work and Bentley SELECT Program Agreement

2. Exhibit “B”" - Vendor Pricing

Notwithstanding such incorporation, none of the terms set forth in any Exhibit which conflicts with the express
terms of this Contract or its General Conditions shall be deemed or construed to supersede the terms of this

Contract or its General Conditions.
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GENERAL CONDITIONS

SUPPLY/SERVICE
CONTENTS

GC-01 SUBCONTRACTING OR ASSIGNMENT OF CONTRACT OR

CONTRACT FUNDS GC-1
6662 PERSONNEL GC-1
GC-03 INSURANCE GC-2-4
GC-04 INSPECTION AND RESPONSIBILITY GC-4
GC-05 INDEMNIFICATION GC-4
GC-06 PAYMENT GC-4
GC-07 PREPAID FEES GC-4
GC-08 TAXES GC-5
GC-09 PRICE REDUCTION GC-5
GC-10 CONTRACTOR CREDITS GC-5
GC-11 DISPUTES GC-5
GC-12 DEFAULT GC-6
GC-13 COUNTY REMEDIES GC-6
GC-14 CONTRACTOR REMEDIES GC-7
GC-15 DELAYS GC-7
GC-16 MODIFICATIONS AND AMENDMENTS GC-7
GC-17 PATENTS, COPYRIGHTS AND LICENSES GC-8
GC-18 COMPLIANCE WITH THE LAWS GC-8
GC-19 MINORITY AND WOMEN BUSINESS ENTERPRISES

COOK COUNTY ORDINANCE CHAPTER 10-43.7

PROFESSIONAL AND CONSULTING SERVICE AND

SOLE SOURCE GC-8-11
GC-20 MATERIAL DATA SAFETY SHEET GC-11
GC-21 CONDUCT OF THE CONTRACTOR GC-11
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GENERAL CONDITIONS

SUPPLY/SERVICE
CONTENTS
GC-22 ACCIDENT REPORTS GC-12
GC-23 USE OF THE COUNTY PREMISES GC-12
GC-24 TERMINATION OF CONVENIENCE AND SUSPENSION OF
CONTRACT GC-12
GC-25 GENERAL NOTICE GC-12
GC-26 GUARANTEES AND WARRANTIES GC-13
| Ge-27 STANDARD OF DELIVERABLES GC-13
GC-28 DELIVERY GC-13
GC-29 QUANTITIES GC-13
GC-30 CONTRACT INTERPRETATION GC-14
GC-31 CONFIDENTIALITY AND OWNERSHIP OF DOCUMENTS GC-14
GC-32 GOVERNING LAW GC-14
GC-33 AUDIT; EXAMINATION OF RECORDS GC-15
GC-34 WAIVER GC-15
GC-35 . ENTIRE CONTRACT GC-15
GC-36 FORCE MAJEURE OR UNAVOIDABLE DELAYS GC-16
GC-37 INDEPENDENT CONTRACTOR STATUS; NO THIRD PARTY
BENEFICIARIES , GC-16
GC-38 GOVERNMENTAL JOINT PURCHASING AGREEMENT GC-16
GC-39 COOPERATIVE PURCHASING GC-16
GC40 . COOPERATION WITH INSPECTOR GENERAL GC-16
GC-41 FEDERAL CLAUSES GC-17-26
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GC-01 SUBCONTRACTING OR ASSIGNMENT OF CONTRACT OR CONTRACT FUNDS

Once awarded, this Contract shall not be subcontracted or assigned, in whole or in part, except to a wholly
owned subsidiary or successor in interest, without the advance written approval of the Chief Procurement
Officer, which approval shall be granted or withheld at the sole discretion of the Chief Procurement Officer.

In no case, however, shall such approval relieve the Contractor from its obligations or change the terms of
the Contract. The Contractor shall not transfer or assign any Contract funds or any interest therein due or to
become due without the advance written approval of the Chief Procurement Officer. The unauthorized
subcontracting or assignment of the Contract, in whole or in part, or the unauthorized transfer or assignment

of any Contract funds, either in whole or in part, or any interest therein, which shall be due or are to become

due the Contractor shall have no effect on the County and are null and void.

If applicable, prior to the commencement of the Contract, the Contractor shall identify in writing to the Chief
Procurement Officer any and all subcontractors it intends to use in the performance of the Contract. The
Chief Procurement Officer shall have the right to disapprove any subconfractor. |dentification of
subcontractors to the Chief Procurement Officer shall be in addition to any communications with County
offices other than the Chief Procurement Officer. All subcontractors shall be subject to the terms of this
Contract. Contractor shall incorporate into all subcontracts all of the provisions of the Contract which affect
~ such subcontract. Copies of subcontracts shall be provided to the Chief Procurement Officer upon request.

If applicable, the Contractor must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Contractor has retained or expects
to retain in_connection with the Matter, as well as the nature of the relationship, and the total amount of the
fees paid or estimated to be paid. The Contractor is not required to disclose employees who are paid or
estimated to be paid. The Contractor is not required to disclose employees who are paid solely through the
contractor’'s reqular payroll. “Lobbyist” means any person or entity who undertakes to influence any
legislation or administrative action on behalf of any person or entity other than: (1) a not-for-profit entity, on
an unpaid basis, or (2), himself. “Lobbyist” also means any person or entity any part of whose duties as an
employee of another includes undertaking to influence any legislative or administrative action. - If the
Contractor is uncertain whether a disclosure is required under this Section, the Contractor must either ask
the County. whether disclosure is required or make the disclosure.

The County reserves the right to prohibit any person from entering any County facility for any reason. All
contractors and subcontractors of the Contractor shall be accountable to the Director of the Using
Department or his designee while on any County property and shall abide by all rules and regulations
imposed by the County.

GC-02 INTENTIONALLY OMITTED.
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SS 11.1.11



GC-03 INSURANCE REQUIREMENTS

1) The Contractor shall require all policies of insurance that are in any way related to the work and are
secured and maintained by Contractor and all tiers of subcontractors to include clauses providing that
each underwriter shall waive all of its rights of recovery, under subrogation or othervwse against Cook
County, Board of Commissioners and employees of the County.

2) The Contractor shall waive all rights of recovery against Cook County, Board of Commissioners,
employees of the County and other Contractors and subcontractors which Contractor may have or
acquired because of deductible clauses in or inadequacy of limits of any policies of insurance that are

many way Tefated to the work and that are secured and maintained by Contractor.

3) The Contractor shall require all tiers of subcontractors to waive the rights of recovéry against Cook
County and all tiers of subcontractors.

Insurance Requirements of the Contractor
Prior to the effective date of this Contract, the Contractor, at its cost, shall secure and maintain at all

times, unless specified otherwise, until completion of the term of this Contract the insurance specified
below.

Nothing contained in these insurance requirements is to be construed as limiting the extent of the
Contractor's responsibility for payment of damages resulting from its operations under this Contract. The
insurance purchased and maintained by the Contractor shall be primary and not excess or pro rata to any
other insurance issued to the County.

The Contractor's insurance shall apply separately to each insured against whom claim is made or suit is
brought, except with respect to the limits of the insurer's liability.

The limits of liability shall be as stated below, unless, prior to the effective date of this Contract, written
approval is granted by the Cook County Department of Risk Management for variance from those limits.

1. Coverages

(a) Workers Comgensatioﬁ Insurance

Workers' Compensation shall be in accordance with the laws of the State of Illinois or any
other applicable jurisdiction.

The Workers Compensation policy shall also include the following provisions:
1) Employers' Liability coverage with a limit of

$500,000 each Accident

$500,000 each Employee

$500,000 Policy Limit for Disease

2) 4 Broad form all states coverage

GC-2
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GC-03

(b)

INSURANCE REQUIREMENTS (CON'T.)

Commercial General Liability Insurance

1) The Commercial General Liability shall be on an occurrence form basis to cover
bodily injury and property damage including loss of use.

General Liability limits shall not be less than $1,000,000 per occurrence
and $2,000,000 aggregate combined single limit for bodily injury and property

©

(d)

~damage: The General Liability policy shall include, without limitation the following
coverages:

(a) All premises and operations;

(b) Broad Form Blanket Contractual Liability;

(c) Products/Completed Operations;

(d) Broad Form Property Damage Liability;

(e) Cross Liability.
Comprehensive Automobile Liability Insurance
Comprehensive Automobile Liability to cover all owned, non-owned and hired
automobiles, trucks and trailers. The Comprehensive Automobile Liability limits shall not

be less than the following:

1) Liability - All Autos: Bodlily Injury & Property Damage - $1,000,000 per
Occurrence

2) Uninsured/Motorists: Per lliinois Requirements

U‘mbreIIaIExcess Liability Insurance .
In addition to the coverages and limits specified above, Contractor and Sub-Contractors
of any tier shall secure and maintain a limit of liability no less than:

1) $2,000,000 each occurrence for all liability

2) $2,000,006 in the aggregate per policy year separately with respect to products
and completed operations '

2. Additional requiréments

(@)

(b)

Additional Insured
Cook County, its officials, employees and agents shall be named as additional insureds
under the Commercial General Liability policy.

Qualification of Insurers .

All insurance companies providing coverage shall be licensed or approved by the
Department of Insurance, State of lllinois, and shall have a financial rating no lower than
(A-) Vil as listed in A.M. Best's Key Rating Guide, current edition or interim report.
Companies with ratings lower than (A-) VII will be acceptable only upon written consent
of the Cook County Department of Risk Management. .

GC-3
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GC-03 INSURANCE REQUIREMENTS (CON’T.)

(c) Insurance Notices
All policies of insurance which may be required under terms of this Contract shall be -
endorsed to provide that the insurance company shall notify the Cook Cotinty Office of
"the Chief Procurement Officer, 118 North Clark Street, Room 1018, Chicago, lllinois
60602 at least 30 days prior to the effective date of any cancellation or modification of
such policies. Prior to the date on which Contractor commences performance of its part
of the work, Contractor shall furnish to the County certificates of insurance maintained by

LontfacClor.

In no event shall any failure of the County to receive Certificates of Insurance required
hereof or to demand receipt of such Certificates of Insurance be construed as a waiver of
Contractor's obligations to obtain insurance pursuant to these insurance requirements.

GC-04 INSPECTION AND RESPONSIBILITY

At any and at all times during the term of the Contract and at any location where the Contract is performed,
the County shall have a right to inspect any Deliverables provided in carrying out this Contract. The
Contractor shall be solely responsible for the quality and standards of all Deliverables furnished under this
Contract. Deliverables may be rejected by the Chief Procurement Officer and/or the Director-of the Using
Department if they fail to meet Contract requirements or are provided in a manner which does not meet
Contract requirements. In the event of such rejection, Deliverables shall be replaced and/or re-performed
by the Contractor promptly and at no additional cost to the County. Any Deliverables rejected shall be
removed within a reasonable time from the premises of the County at the entire expense of the Contractor,
after notice has been given by the County to the Contractor that such Deliverables have been rejected.

GC-05 INDEMNIFICATION

The Contractor covenants and agrees to indemnify and save harmless the County and its commissioners,
officials, employees, agents and representatives, and their respective heirs, successors and assigns, from
and against any and all costs, expenses, attorney's fees, losses, damages and liabilities incurred or suffered
directly or indirectly from or attributable to any claims arising out of or incident to the performance or
nonperformance of the Contract by the Contractor, or the acts or omissions of the officers, agents,
employees, contractors, subcontractors, licensees or invitees of the Contractor while on the County's
premises, unrelated to County’s use of the Software and only in the event of gross negligence or willful
misconduct. The Contractor expressly understands and agrees that any Performance Bond or insurance
protection required of the Contractor, or otherwise provided by the Contractor, shall in no way limit the
responsibility to indemnify the County as hereinabove provided.

GC-06 PAYMENT

All invoices submitted by the Contractor shall be in accordance with the cost provisions contained in the
Contract Documents and shall contain a detailed description of the Deliverables for which payment is
requested. All invoices shall reflect the amounts invoiced by and the amounts paid to the Contractor as of
the date of the invoice, and shall be submitted together with a properly completed County Voucher form
(29A). Invoices for new charges shall not include “past due® amounts, if any, which amounts must be set
forth on a separate invoice. No payments shall be made with respect to invoices which do not include the
County Voucher form or which otherwise fail to comply with the requirements of this paragraph. Contractor
shall not be entitled to invoice the County for any late fees or other penalties.

GC-07 PREPAID FEES _

In the event this Contract is terminated by either party, for cause or otherwise, and the County has prepaid
for any Deliverables, Contractor shall refund.to the County, on a prorated basis to the effective date of
termination, all amounts prepaid for Deliverables not actually provided as of the effective date of the
termination. The refund shall be made within fourteen (14) days of the effective date of termination.

GC+4
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GC-08 TAXES

Federal Excise Tax does not apply to materials purchased by the County by virtue of Exemption Certificate
No. 36-75-0038K. lllinois Retailers' Occupation Tax, Use Tax and Municipal Retailers' Occupation Tax do
not apply to deliverables, materials or services purchased by the County by virtue of statute. The price or
prices quoted herein shall include any and all other federal and/or state, direct and/or indirect taxes which
apply to this Contract. The County's State of lllinois Sales Tax Exemption Identification No. is E-9998-2013-
05.

GC-09 PRICE REDUCTION

If at any time after the contract award, Contractor makes a general price reduction in the price of any of the
Deliverables, the equivalent price reduction based on similar quantities and/or considerations shall apply to
this Contract for the duration of the Contract period. For purposes of this Section GC-09, Price Reduction, a
general price reduction shall include reductions in the effective price charged by Contractor by reason of
rebates, financial incentives, discounts, value points or other benefits with respect to the purchase of the
Deliverables. Such price reductions shall be effective at the same time and ‘in the same manner as the
reduction Contractor makes in the price of the Deliverables to its prospective customers generally.

GC-10 CONTRACTOR CREDITS
To the extent the Contractor gives credits toward future purchases of goods or services, financial incentives,
discounts, value points or other benefits based on the purchase of the materials or services provided for
under this Contract, such credits belong to the County and not any specific using department. Contractor
“shall reflect any such credits on its invoices and in the amounts it invoices the County.

' GC-11 _INTENTIONALLY OMITTED
GC12 DEFAULT

Contractor shall be in default hereunder in the event of a material breach by Contractor of any term or
condition of this Contract including, but not limited to, a representation or warranty, where Contractor has
failed to cure such breach within thirty (30) days after written notice of breach is given to Contractor by the
County, setting forth the nature of such breach.

In the event Contractor shall breach any material terms or conditions of this Contract on more than one
occasion during any twelve month period during the term hereof, or in the event Contractor expresses an
unwillingness or inability to continue performing the Contract in accordance with its terms, the County may,
at its option, declare the Contractor to be in default and the County shall be entitled to exercise all available
remedies including, but not limited to, termination of the Contract, without affording the Contractor further
opportunity to cure such breach. Failure of County to give written notice of breach to the Contractor shall
not be deemed to be a waiver of the County’s right- to assert such breach at a later time, should the
Contractor commit a subsequent breach of this Contract.

A material breach of the contract by the Contractor includes but is not limited to the following:

1. Failure to begin performance under this Contract within the specified time;
2. Failure to perform under this Contract with sufficient personnel, equipment, or materials to ensure

completion of said performance within the specified time or failure to assign qualified personnel to
ensure completion within the specified time;

3. Performance of this contract in an unsatisfactory manner;
4. Refusal to perform services deemed to be defective or uhsuitable;
5. Discontinuance of performance of Contractor’s obligations under the Contract or the impairﬁient
or the reasonable progress of performance;
GC-5
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6. Becoming insolvent, being declared bankrupt or committing any act of bankruptcy or insolvency;

7. Any assignment of this contract for the benefit of creditors;

8. Any cause whatsoever which impairs performance in an acceptable manner; or

9. Any other material breach of any term or condition of this Contract.
Cetinty-shat-be-imdefauit-ereunder if any material breach of the Contracf by County occurs which is not

cured by the County within sixty (60) days after written notice has been given by Contractor to the County,
setting forth the nature of such breach.

GC-13 COUNTY'S REMEDIES

If the Contractor fails to remedy a material breach during the thirty (30) day cure period pursuant to General
Condition GC-12, Default, or if Contractor commits a subsequent material breach within a twelve month
period or expresses an unwillingness or inability to continue performing the Contract in accordance with its
terms, the County shall have the right to terminate this Contract upon written notice to the Contractor WhICh
shall set forth the effective date of such termination.

In addition, subject to the limitations set forth in this contract, the County shall have the right to pursue all
remedies in law or equity.

GC-14 CONTRACTOR'S REMEDIES

If the County has been notified of breach and fails to remedy the breach during the sixty(60) day cure period
pursuant to General Condition GC-12, Default, the Contractor shall have the right to terminate this Contract
upon not less than thirty (30) days prior written notice to the County, which notice shall set forth the effectlve
date of termination. '

Contractor shall have the right to pursue all remedies available in law or equity. In all cases the Contractor's
damages shall be those actual provable damages not to exceed the amount of the Contract as awarded by
the Cook County Board of Commissioners less all amounts paid to Contractor. In no event shall Contractor
be entitled to any consequential damages. Irrespective of the exercise of remedies hereunder, Contractor
shall not disrupt the County’s operations or repossess any component thereof.

GC-15 DELAYS
Contractor agrees that no charges or claims for damages shall be made by Contractor for any delays or
hindrances from any cause whatsoever during the progress of any portion of this Contract.

GC-16 MODIFICATIONS AND AMENDNIENTS

The parties may during the term of the Contract make modifications and amendments to the Contract but
only as provided in this section. Such modifications and amendments shall only be made by mutual
agreement in writing.

In the case of Contracts not approved by the Board, the Chief Procurement Officer may amend a contract
provided that any such amendment does not extend the Contract by more than one (1) year, and further .
provided that the total cost of all such amendments does not increase the total amount of the Contract
beyond $150,000. Such action may only be made with the advance written approval of the Chief
Procurement Officer. If the amendment extends the Contract beyond one (1) year or increases the total
award amount beyond $150,000, then Board approval will be required.

In the case of Contracts approved by the Board, the total cost of all such amendments shall not increase
the Contract by more than 10% of the original contract award and the term may only be extended for up
to one (1) year. Such action may only be made with the advance written approval of the Chief
Procurement Officer.

GC-6
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In the case of Contracts approved by the Board, modifications and amendments which individually or
cumulatively result in additional costs of greater than 10% of the original awarded amount or which
extend the term of the Contract by more than one (1) year shall be deemed as authorized with the
advance approval of the Cook County Board of Commissioners.

No County department or employee thereof has authority to make any modifications or amendments to
this Contract. Any modifications or amendments to this Contract made without the express written
approval of the Chief Procurement Officer is void and unenforceable.

GC-17 INTENTIONALLY OMITTED.

GC-18 COMPLIANCE WITH THE LAWS

The Contractor shall observe and comply with the laws, ordinances, regulations and codes of the Federal,
State, County and other local government agencies which may in any manner affect the performance of the
Contract including, but not limited to, those County Ordinances set forth in the Certifications attached hereto
and incorporated herein. Assurance of compliance with this requirement by the Contractor's employees,
agents or subcontractors shall be the responsibility of the Contractor.

The Contractor shall secure and pay for all federal, state and local licenses, permits and fees required
hereunder. '

GC-19 MINORITY AND WOMEN BUSINESS ENTERPRISES
COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND
CONSULTING SERVICE AND SOLE SOURCE

I 'POLICY AND GOALS

A It is the policy of the County of Cook to prevent discrimination in the award of or
participation in the County contracts and to eliminate arbitrary barriers for participation, as
both prime and subcontractors, in such contracts by local businesses certified as Minority
Business Enterprises (MBE) and Women- Owned Business Enterprises (WBE). In
furtherance of this policy, the Cook County Board of Commissioners has adopted a
Minority-and-Women-Owned Business Enterprise Ordinance (the “Ordinance”) which
establishes a “best efforts” goal of awarding not less than thirty-five percent (35%) of the
annual total dollar amount of professional, consulting service and sole source contracts
and agreements to certified MBEs and WBEs.

B. A Proposer may achieve the MBE/WBE participation goals by its status as a MBE or
WBE; by entering into a joint venture with one or more MBEs and/or WBEs; by
subcontracting a portion of the work to one or more MBEs or WBESs; by entering into a
Mentor-Protégé Agreement with a MBE or WBE; by the indirect participation of MBEs or
WBEs in other aspects of the Proposer’s business; or by a combination of the foregoing.

C. A Waiver Request must be submitted with the Proposal, documenting the inability of the
Proposer to meet the goals, and providing written evidence of “Good Faith Efforts,” to
obtain goals.

D. A Proposer’s failure to carry out its MBE/WBE commitments in the course of performance

on a contract shall constitute a material breach of the contract, and if such breach is not
appropriately cured, may result in the termination of the contract or such other remedies
authorized by the Ordinance as.the County deems appropriate.

‘ : ’ GC-7
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REQUIRED SUBMITTALS

To be considered responsive to the requirements of the Ordinance, a Proposer shall submit Items
A, B and C listed below. All documentation submitted shall be reviewed by the Contract
Compliance Administrator. Failure to submit one of the items required shall be cause to consider
a contract non-responsive to the Ordinance goals and may be rejected.

A.

MBE/WBE Participation Documentation

Each Proposer shall submit supporting documentation which evidences efforts taken to
achieve the County’s “best efforts” MBE/WBE participation goals. Such documentation
shall include:

1. A Utilization Plan identifying all firms intended to be utilized to fulfill the goals;
the MBE/WBE status of each firm; the name, address, e-mail address and
telephone number of the contact person for each MBE/WBE firm; the dollar value
of the goods and services to be provided by the MBE/WBE firm; and the dollar
value expressed as a percentage (%) of the total value of the purposed contract.
(See Section 1)

2. A Letter of Intent for each MBE/WBE containing specific information
regarding goods to be provided or services to be performed by the MBE/WBE;
the dollar value of the goods or services, the percentage (%) of the dollar value;
and the original signatures of the appropriate officer for both the Proposer and
the MBE/WBE. (See Exhibit I1)

3. Current Letter of Certification for each MBE/WBE firm. Acceptable certifying
agencies are: Cook County, lllinois Unified Certification Program (IUCP) and U.
S. Small Business Administration. (SBA) (8A) or any other governmental body or
agency approved by the Contract Compliance Administrator as applying
certification standards substantially similar to those applied by the County of
Cook may also be accepted.

4, Waiver/Goal Reduction Petition must be included at the time of the submission
of the Proposal document. Where the Proposer does not include all
documentation in support of the Petition at the time of submission, such
documentation must be submitted to the Office of Contract Compliance not less
than three (3) business days after the submission date.

The Contract Compliance Administrator retains the right to reject the certification of any
MBE or WBE on the ground that it does not meet the County’s definition of a MBE or
WBE.

Use of MBE/WBE Professionals

Each Proposer shall submit with its proposal, a statement which discloses how it intends
to maximize the use of minority and women professionals in the course of performing the
contract.

Affirmative Action Plan

Each Proposer shall submit a copy of its current EEO-1 Report and a copy of its current
Letter of Compliance from the United States Department of Labor, Office of Federal
Contract Compliance Programs. Absent a Letter from OFCCP, the Proposer shall submit

GC-8
SS 11.1.11



a written report of the inclusion of minority and women professional in the workforce of
their company. '

NON-COMPLIANCE
Where the County of Cook determines that the Proposer has failed to comply with its contractual

commitments or any portion of the Ordinance, it will notify the contractor of such non-compliance
and may take any and all appropriate actions as set forth within the Ordinance.

REPORTING/RECORD KEEPING REQUIREMENTS

The Proposer is required to comply with the reporting and record-keeping requirements as set
forth in the Ordinance and as established by the Contract Compliance Administrator. Upon award
of a contract, The Proposer is responsible for acquiring all necessary Office of Contract
Compliance reporting and record-keeping forms as made available in the Office of Contract
Compliance

The Office of Contract Compliance will notify each Contractor and Sub-Contractor upon award of
a contract of their reporting obligations (Vendor Notification Letter)

The Office of Contract Compliance will notify each MBE/WBE Sub-Contractor of the award of a
contract to a Prime Contractor, the MBE/WBE dollar amount of participation and the percentage
(%) amount of participation. The Sub- Contractors will be required to submit on a timely basis,
Sub-Contractors Payment Affidavits (see forms section) with proof of payment or money paid to
them by the Prime Contractor.

The Office of Contract Compliance requests payment affidavits and proof of payment to
MBE/WBE Sub-Contractors as follows:
1. Annual Contracts: monthly reporting from both Prime and Sub-Contractors.

2. Multi Year Contracts: quarterly reporting from both Prime and Sub-Contractors including
proof of payments.

3. One time purchases require verification of proof of payment immediately.

Failure to comply with this section will be reviewed as non-compliance as stated under Section Ili.
Non-Compliance.

EQUAL EMPLOYMENT OPPORTUNITY

Compliance with MBE and WBE requirements will not diminish or supplant Equal Employment
Opportunity and Civil Rights provisions as otherwise required by law as they relate to contractor
and subcontractor obligations.

Any questions regarding this document should be directed to:

LaVerne Hall
Administrator
Cook County Office of Contract Compliance
118 N. Clark Street — Room 1020
Chicago, lllinois 60602
(312)603-5502 ‘
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GC-20 MATERIAL DATA SAFETY SHEET

Where required under the lllinois "Toxic Substance Disclosure To Employees Act’, Illinois Complled
Statutes, 2002, 820 ILCS 255/1, Contractor shall submit with each delivery of Deliverables, a Material
Safety Data Sheet. , '

GC-21 _ CONDUCT OF THE CONTRACTOR
The Contractor agrees to inform the County on a timely basis of all of the Contractor's interests, if any,

which are or which the Contractor reasonably believes-may-be-incempatible-with-any-interestof the-County.

The Contractor shall take notice of and comply with the Cook County Lobbyist Registration Ordinance (No.
93-0-22, 6-22-93). Neither the Contractor nor any of its employees, agents or subcontractors shall use for
business or personal gain, or make other improper use of, confidential information which is acquired in
connection with the Contract. To the extent Contractor will have access to the County’s protected health
information in performing its responsibilities under this Contract, Contractor shall contact the Chief Privacy
Officer for the Using Department(s) and shall execute the County’s business associate agreement prior to
performing any responsibilities which involve access to protected health information.

GC-22 ACCIDENT REPORTS

Contractor shall provide the Chief Procurement Officer and the Director of the Using Department with
prompt written notification (no later than twenty-four (24) hours) of any occurrence, on County premises or
otherwise, which pertains in any way to this Contract and which resuits in either bodily injury to employees
or third parties or property damage. The report shall include the name of person(s) injured, if any; name of
the injured person’s employer, if any; the date, time and location of the occurrence; description of the extent
of injury and/or damage; the name(s) of withesses; the names of any providers known to have provided
treatment for injuries sustained; and such other information as may be required by the County. The
Contractor shall notify the local police regarding any occurrence requiring an official police record. The
report submitted to the County should indicate whether the police were notified and, if so, the number of the
police report.

GC-23 _USE OF COUNTY PREMISES AND RESOURCES

- Contractor shall confer with the Director of the Using Department to ascertain full knowledge of all rules and
regulations of the County facilities relative to this Contract and shall cause all of its employees, agents and
subcontractors to comply therewith. The Contractor shall confine the operations of its employees, agents
and subcontractors on County premises to the performance of the Contract consistent with limits indicated
by laws, ordinances, permits and/or direction of the Director of the Using Department and shail not
encumber the premises with materials or debris. In performing the Contract, the Contractor shall not cause
or permit a condition that endangers the safety of others and shall not load or permit any part of a structure
to be loaded with a weight that will endanger the safety of the structure or any persons.

GC-24 TERMINATION FOR CONVENIENCE AND SUSPENSION OF CONTRACT

The County may terminate this Contract, or any portion, at any time by notice in writing from the County to
the Contractor in the event funding for the Contract is no longer available. Unless otherwise stated in the
notice, the effective date of such termination shall be three business days after the date the notice of
termination is mailed by the County. If the County elects to terminate the Contract in full, unless otherwise
specified in the notice of termination, the Contractor shall immediately cease performance and shall
promptly tender to the County all Deliverables, whether .completed or in process. If the County elects to
terminate the Contract in part, unless otherwise specified in the notice of partial termination, the Contractor
shall immediately cease performance of those portions of the Contract which are terminated and shall
promptly tender to the County all Deliverables relating to said portions of the Contract, whether completed or
in process. Contractor shall refrain from incurring any further costs with respect to portions of the Contract
which are terminated except as specifically approved by the Chief Procurement Officer.

GC-25 GENERAL NOTICE
All notices required pursuant to this Contract shall be in writing and addressed to the parties at their
: GC-10
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respective addresses set forth below. All such notices shall be deemed duly given if hand delivered or if
deposited in the United States mail, postage prepaid, registered or certified, return receipt requested.
Notice as provided herein does not waive service of summons or process.

TO THE COUNTY:
COOK COUNTY CHIEF PROCUREMENT OFFICER
118 North Clark Street. Room 1018
Chicago, lllinois 60602
Include County Contract Number in all notices)

TO THE CONTRACTOR:
At address provided on the Execution Pages or as otherwise indicated in writing to County Chief
Procurement Officer in a written document which, in bold face type, references the name of the
Contractor, the County Contract Number and states “NOTIFICATION OF CHANGE IN ADDRESS.”

GC-26 INTENTIONALLY OMITTED.
GC-27 _INTENTIONALLY OMITTED.
GC-28 DELIVERY

All Contract Goods shipped to the County shall be shipped F.O.B., DESTINATION, FREIGHT PREPAID.
Arrangements shall be made in advance by the Contractor in order that the County may arrange for receipt
of the materials.

Truck deliveries will be accepted before 3:00 P.M. on weekdays only. No deliveries will be accepted on
Saturdays, Sundays or County Holidays. The County is not responsible for delivery delays due to waiting
times for loading and unloading at dock locations.

The quantity of Contract Goods delivered by truck will be ascertained from a weight certificate issued by a
duly licensed Public Weight-Master. In the case of delivery by rail, weight will be ascertained from bill of
lading from originating line, but the County reserves the right to re-weigh at the nearest available railroad
scale.

The County reserves the right to add new delivery locations or delete previously listed delivery locations as
required during the Contract period. The only restriction regarding the County's right to add new delivery
locations shall be that any new or additional location shall be within the geographical boundaries of the
County of Cook.

GC-29 QUANTITIES

Any quantities of indicated in the Proposal Pages for the performance of the Contract are estimates for the
purpose of determining an approximate total Contract amount and may not be the actual quantities required
‘by the County during the term of the Contract. The County reserves the right to increase or decrease such
quantities at the Contract price to correspond to the actual needs of the County. If the County increases the
quantities required, any such increase shall be subject to an agreed written amendment in the Contract
Amount. The County will be obligated to order and pay for only such quantities as are from time to time
: ordered, delivered, and accepted on purchase orders issued by the Chief Procurement Officer.

GC-30 CONTRACT INTERPRETATION

Whenever the singular is used herein, the masculine, feminine and neuter gender shall be deemed to

include the others. The headings of articles, paragraphs and sections in this Contract are included for

convenience only and shall not be considered by either party in construing the meaning of this Contract. If

any provision or clause of this Contract shall be held to be invalid, such provision or clause shall be deleted
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from the Contract and the Contract shall be construed to give effect to the remaining portions thereof.

This Contract shall be interpreted and construed based upon the foliowing order of precedence of
component parts. Such order of precedence shall govern to resolve all cases of conflict, ambiguity or
inconsistency. ‘

1. Execution Forms
2. Cook County General Conditions.

3. Bentley SELECT Agreement

The parties agree that the following sections are deleted from the Bentley SELECT Agreement attached
hereto as Exhibit A: Sections 2.01, 7.02, 8.02, 8.09, and 8.10.

GC-31 CONFIDENTIALITY AND OWNERSHIP OF DOCUMENTS

Contractor acknowledges and agrees that information regarding this Contract is confidential and shall not be
disclosed, directly, indirectly or by implication, or be used by Contractor in any way, whether during the term
of this Contract or at any time thereafter, except solely as required in the course of Contractor's performance
hereunder. Contractor shall comply with the applicable privacy laws and regulations affecting County and
will not disclose any of County’s records, materials, or other data to any third party. Contractor shall not
have the right to compile and distribute statistical analyses and reports utilizing data derived from
information or data obtained from County without the prior written approval of County. In the event such
approval is given, any such reports published and distributed by Contractor shall be furnished to County
without charge.

All documents, data, studies, reports, work product or product created as a result of the performance of the
Contract (the “Documents”) shall be included in the Deliverables and shall be the property of the County of
Cook. It shall be a breach of this Contract for the Contractor to reproduce or use any documents, data,
studies, reports, work product or product obtained from the County of Cook or any Documents created
hereby, whether such reproduction or use is for Contractor's own purposes or for those of any third party.
During the performance of the Contract Contractor shall be responsible of any loss or damage to the
Documents while they are in Contractor's possession, and any such loss or damage shall be restored at the
expense of the Contractor. The County and its designees shall be afforded full access to the Documents
and the work at all times.

GC-32 GOVERNING LAW

This Contract shall be governed by and construed under the laws of the State of lllinois. The Contractor
irrevocably agrees that, subject to the County's sole and absolute election to the contrary, any action or
proceeding in any way, manner or respect arising out of the Contract, or arising from any dispute or
controversy arising in connection with or related to the Contract, shall be litigated only in courts within the
Circuit Court of Cook County in the City of Chicago, County of Cook, State of lilinois, and the Contractor
consents and submits to the jurisdiction thereof. In accordance with these provisions, Contractor waives
any right it may have to transfer or change the venue of any litigation brought against it by the County
pursuant to this Contract.

GC-33 AUDIT; EXAMINATION OF RECORDS

The Contractor agrees that the Cook County Auditor or any of its duly authorized representatives shall, until
expiration of three (3) years after the final payment under the Contract, have access and the right to
examine any books, documents, papers, canceled checks, bank statements, purveyor's and other invoices,
and records of the Contractor related to the Contract, or to Contractor's compliance with any term, condition
or provision thereof. The Contractor shall be responsible for establishing and maintaining records sufficient
to document the costs associated with performance under the terms of this Contract.

The Contractor further agrees that it shall include in all of its subcontracts hereunder a provision to the effect
that the subcontractor agrees that the Cook County Auditor or any of its duly authorized representatives
GC-12
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shall, until expiration of three (3) years after final payment under the subcontract, have access and the right
to examine any books, documents, papers, canceled checks, bank statements, purveyor's and other
invoices and records of such subcontractor involving transactions relating to the subcontract, or to such
subcontractor's compliance with any term, condition or provision thereunder or under the Contract.

In the event the Contractor receives payment under the Contract, reimbursement for which: is later
disallowed by the County, the Contractor shall promptly refund the disallowed amount to the County on
request, or at the County's option, the County may credit the amount disallowed from the next payment due

or to become due to the Contractor under any contractwith-the-County-

To the extent this Contract pertains to Deliverables which may be reimbursable under the Medicaid or
Medicare Programs, Contractor shall retain and make available upon request, for a period of four (4)
years after furnishing services pursuant to this Agreement, the contract, books, documents and records
which are necessary to certify the nature and extent of the costs of such services if requested by the
Secretary of Health and Human Services or the Comptroller General of the United States or any of their
duly authorized representatives. |f Contractor carries out any of its duties under the Agreement through a
subcontract with a related organization involving a value of cost of $10,000.00 or more over a 12 month
period, Contractor will cause such subcontract to contain a clause to the effect that, until the expiration of
four years after the furnishing of any service pursuant to said subcontract, the related organization will
make available upon request of the Secretary of Health and Human Services or the Comptroller General
of the United States or any of their duly authorized representatives, copies of said subcontract and any
_books, documents, records and other data of said related organization that are necessary to certify the
nature and extent of such costs. This paragraph relating to the retention and production of documents is
included because of possible application of Section 1861(v)(1)(I) of the Social Security Act to this
Agreement; if this Section should be found to be inapplicable, then this paragraph shail be deemed
inoperative and without force and effect.

GC-34 WAIVER

No term or provision of this Contract shall be deemed waived and no breach consented to unless such

waiver or consent shall be in writing and signed by the party claimed to have waived or consented. The
waiver of any such provision shall be strictly limited to the identified provision. '

GC-35 ENTIRE CONTRACT

It is expressly agreed that the provisions set forth in this Contract constitute all the understandings and
agreements between the parties. Any prior agreements, promises, negotiations, or representations not
expressly set forth in this Contract are of no force and effect.

GC-36 FORCE MAJEURE OR UNAVOIDABLE DELAYS

Neither Contractor nor County shall be liable for failing to fulfill any obligation under this Contract if such
failure is caused by an event beyond such party's reasonable control which is not caused by such party's
fault or negligence. Such events shall be limited to acts of God, acts of war, fires, lightning, floods,
epidemics, or riots.

GC-37 INDEPENDENT CONTRACTOR STATUS:; NO THIRD PARTY BENEFICIARIES

The Contractor and its employees, agents and subcontractors are, for all purposes arising out of the
Contract, independent contractors and not employees of the County. It is expressly understood and agreed
that neither the Contractor nor Contractor's employees, agents or subcontractors shall be entitled to any
benefit to which County employees may be entitled including, but not limited to, overtime or unemployment
compensation, insurance or retirement benefits, workers’ compensation or occupational disease benefits or
other compensation or leave arrangements. '

Nothing contained herein shall be deemed or construed by the parties hereto, or by any third party, as

creating the relationship of principal and agent or of partnership or of joint venturer or any relationship

between the parties hereto other than that of independent contractors. Nothing herein shall be construed to
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confer upon any third parties the status of third party beneficiary.

GC-38 GOVERNMENTAL JOINT PURCHASING AGREEMENT

Pursuant to Section 4 of the lllinois Governmental Joint Purchasing Act (30 ILCS 525) and the Joint
Purchase Agreement approved by the Cook County Board of Commissioners (April 9, 1965), other units
of government may purchase goods or services under this contract.

GC-39 COOPERATIVE PURCHASING

As permitted by the County of Cook, other government entities may wish to also participate under the
same terms and conditions contained in this contract (piggyback). Each entity wishing to piggyback must
have prior authorization from the County of Cook and vendor. If such participation is authorized, all
purchase orders will be issued directly from and shipped directly to the entity requiring supplies/services.
The County shall not be held responsible for any orders placed, deliveries made or payment for
supplies/services ordered by these entities. Each entity reserves the right to determine their participation
in this contract.

GC-40 COOPERATION WITH INSPECTOR GENERAL

Persons or businesses seeking County contracts are required to abide by all of the applicable provisions of
the Office of the Independent Inspector General Ordinance (Section 2-281 et. seq. of the Cook County
Code of Ordinances). Failure to cooperate as required may result in monetary and/or other penalties.

Contractors, subcontractors, licensees, grantees or persons or businesses who have a County contract,
grant, license, or certification of eligibility for County contracts shall abide by all of the applicable provisions
of the Office of the Independent Inspector General Ordinance. Failure to cooperate as required may result
in monetary and/or other penalties.

GC-41 INTENTIONALLY OMITTED.
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x BENTLEY SYSTEMS, INCORPORATED

& Bentley SELECT PROGRAM AGREEMENT Bentley SELECT
NORTH AMERICA

Bentley SELECT Agreement CLA Number | 040 18 2%

This SELECT Program Agreement (together with all exhibits and attachments hereto as in effect from time to time, the “Agreement”) is made as
of the Effective Date by and between Bentley Systems, Incorporated, a Delaware corporation with its principal office and place of business at 685

Stockton Drive, Exton, Pennsylvania 19341, and the subscriber identified below (“Subscriber”). All references herein to “Bentley” include Bentley

Subscriber desires to enter into this Agreement to subscribe to the Bentley SELECT® Program (“SELECT Program™) to acquire licensing
privileges and services offered from time to time under the SELECT Program, all as more fully described in the lettered exhibits attached hereto.

Subscriber, upon signing this Agreement, is bound by the terms of this Agreement and Exhibits A and B hereto. Subscriber shall be bound by any
amended or supplemental exhibit provided by Bentley upon Subscriber’s license or purchase of products or services to which such amended or
supplemental exhibits apply. The lettered exhibits attached to this Agreement are incorporated herein and made a part of this Agreement, as such
exhibits may be updated, amended and supplemented with additional exhibits from time to time upon thirty (30) days after delivery through
electronic or other means to the Subscriber; provided, that as to particular products and services licensed or purchased hereunder, Subscriber shall be
bound by the form of the exhibits in effect at the time the products or services are licensed or provided. Upon any renewal of this Agreement, the
updated, amended or supplemented exhibits in effect at the time of such renewal, if any, shall be applicable to all licensing privileges and services
under the SELECT Program provided from and after the date of such renewal. Notwithstanding the foregoing, unless Bentley and Subscriber agree
otherwise by a writing duly executed by authorized representatives of the parties, no amendment or supplement to the exhibits to this Agreement
after any perpetual license purchase shall limit or impair the rights of Subscriber under the perpetual license terms and conditions in effect at the time
such license is acquired.

For definitions of the capitalized terms used in this Agreement and the Exhibits hereto, see Section 1 of the General Terms and Conditions
included as Exhibit B. The term of this Agreement is set forth in the General Terms and Conditions under the caption “Term;

" Termination.” The terms of all Product licenses acquired hereunder shall be as set forth in Section 5 of Exhibit A to this Agreement, and all
Product licenses hereunder are subject to the termination provisions applicable to such licenses in Section 5 of Exhibit A to this Agreement
and in the General Terms and Conditions. Subscribers may not use the licenses, services and other benefits provided under this Agreement
for purposes of developing software applications for distribution outside of their organization or for providing end-user training on Bentley
Products other than to internal end users. If your organization falls into either of the foregoing prohibited categories, then please contact
Bentley about other programs that are better suited for your business.

BY SIGNING BELOW, SUBSCRIBER ACKNOWLEDGES THAT, THROUGH ITS AUTHORIZED REPRESENTATIVES, IT HAS
READ AND UNDERSTANDS THIS AGREEMENT (INCLUDING ALL ATTACHED EXHIBITS), AGREES TO BE BOUND BY THE
TERMS AND CONDITIONS CONTAINED HEREIN AND HAS THE AUTHORITY TO ENTER INTO THIS AGREEMENT.
SUBSCRIBER IS NOT ENTERING INTO THIS AGREEMENT ON THE BASIS OF ANY REPRESENTATIONS NOT EXPRESSLY SET
FORTH HEREIN. A FULLY EXECUTED COPY OF THIS AGREEMENT WILL BE RETURNED TO SUBSCRIBER AFTER THIS
AGREEMENT IS APPROVED AND ACCEPTED BY BENTLEY.

SUBSCRIBER BENTLEY SYSTEMS, INCORPORATED

Company Name

A

Signature Signafure ~ N
TIU  DBERHOU 2R,
Printed Name Printed Name

PARAUGA L

Title Title

E-mail Address

Address: 685 Stockton Drive
- -Exton, Pennsylvania 19341

Telephone: Telephone: 610-458-5000
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits
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Dated as of January 2010

Date Signed: Date Signed: . q / ﬂ lZ_
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BENTLEY SELECT PROGRAM AGREEMENT
SELECT Program Benefits

Exhibit A

Dated as of January 2010

General.

Subscriber agrees to  purchase SELECT Program coverage for all
Bentley Products licensed and CALs acquired by Subscriber. Bentley
shall provide SELECT Program services to Subscriber for all Bentley
Products licensed by Subscriber, subject to the provisions of this
Agreement. Subscriber may complete and submit to Bentley a

3.02.

3,03

platform for an equivalent license for such Product on another
platform (a “Platform Exchange”).

Such Upgrade, Update, or Platform Exchange may be in
downloadable electronic form, or any other means as-Bentley may
choose from time to time in its sole discretion.

1111410 L

2.01.

2.02.

. 203,

2.04.

3.0L

(“Attachment 1”), and if completed Attachment 1 shall be
incorporated into this Agreement, provided that (except with respect
to the duration of the initial term of the Agreement) in the event of
any inconsistency between this Agreement and Attachment 1, this
Agreement shall control with respect to Subscriber’s SELECT
Program subscription. Any additional Bentley Products licensed by
Subscriber during the term of this Agreement shall be added
automatically to Subscriber’s SELECT Program coverage hereunder
and the additional SELECT Program Fees will be included in
Subscriber’s periodic invoices for SELECT Program services.

SELECT Support Services

Bentley may provide SELECT support services to Subscriber either
directly or, at its discretion, through authorized Bentley Channel
Partners. A Channel Partner’s authorization may be limited to a
particular Site or Sites. Subscriber acknowledges that Channel
Partners are independent contractors of Bentley, and that there is no
employer/employee relationship” between Bentley and its Channel
Partners.

Bentley shall provide Technical Support services to Subscriber,
which includes telephone, facsimile, electronic mail, and Internet
based support to assist Subscribers regarding the use of Bentley
Products, CALs and services (however, not to include professional
services or professional training services) and reasonable efforts to
respond to technical inquiries within four hours during regular
business hours. The telephone portion of Technical Support services
will be available seven days a week, 24 hours per day, provided that
after normal business hours at a Subscriber’s regional support
location, Subscriber may be required to contact another Bentley
support center.

Bentley shall have no obligation to provide a response or other
service hereunder if Subscriber’s technical inquiry is caused by: (a)
incorporation or attachment of a feature, program, or device to a
Product not approved or supplied by Bentley; (b) any
nonconformance caused by accident, transportation, neglect, misuse,
alteration, modification, or enhancement of a Product; (¢) failure to
provide a suitable installation environment; (d) use of the Product
other than as described in its Document Set or as authorized under
this Agreement; or (e) failure to incorporate any Update previously
released by Bentley. Bentley shall offer SELECT support services for
a given version of a Product, for at least twelve months, or until two
Upgrades have been released by Bentley, whichever occurs first.

If Subscriber experiences a production-stopping anomaly, Bentley
will use good faith efforts to create an appropriate solution and
deliver it electronically, or through such other means as Bentley may
choose in its sole discretion.

Upgrades, Updates, and Platform Exchanges

Subscriber shall have the right to receive, at no additional charge
(other than shipping and handling, if applicable), Upgrades and
Updates for each Product covered by the SELECT Program as such
Upgrades and Updates become available. Subscriber shall also have
the right to exchange, at no additional charge (other than shipping and
handling, if applicable), a license for a Product (other than a
Subscription License) covered by the SELECT Program on one

SEL002520-1/000S 6/11

3.04.

4.01.

4.02.

4.03.

5.01.

. Updates, or
Platform Exchanges, Bentley may require that Subscriber first return
the Product (or component thereof, such as hardware lock or CD-
ROM) subject to the Upgrade, Update, or Platform Exchange directly

to Bentley.

If Subscriber receives an Upgrade and uses such Upgrade then
Subscriber’s aggregate use of the Upgrade and the original Product
subject to such Upgrade may not exceed.the number of licenses
purchased for such Product. If Subscriber receives a Platform
Exchange then Subscriber must immediately cease using the original
Product subject to such Platform Exchange.

SELECT Online.

Subscriber shall receive access to SELECT Online as set forth below
and in more detail in the applicable online agreement found at
www.bentley.com (the “Online Agreement”):

Bentley may, from time to time, offer certain services, including, but
not limited to, training services, to its SELECT ‘subscribers on a
computer online service, electronic bulletin board, Internet site or
through technology developed in the future (“SELECT Online”).
Subscriber shall use SELECT Online only in accordance with and
subject to this' Agreement, the terms provided herein and as
supplemented from time to time in the Online Agreement that is a
condition precedent to use of SELECT Online. The Online
Agreement supplements this Agreement but does not supersede it in
any respect. In the event of a conflict between the Online Agreement
and this Agreement, the terms of this Agreement shall control.

Bentley shall have the sole right to control the format, content,
delivery and all other aspects of SELECT Online. Bentley specifically
reserves the right at any time to modify the information provided
through SELECT Online, discontinue any portion of SELECT
Online, or terminate the SELECT Online service altogether without
providing Subscriber any prior notice.

Absent a written agreement with Bentley to the contrary, Subscriber’s
use of SELECT Online constitutes Subscriber agreement to be bound
by the terms of the Online Agreement.

Product Licensing

General.

(a) Existing Licenses. Bentley and Subscriber agree that the terms
of this Agreement shall amend and supplement all license
agreements existing as of the Effective Date for Products
(including - prior versions thereof). In the event of a conflict
between the terms of any license agreements existing as-of the
Effective Date for Products and the terms of this Agreement, the
terms of this Agreement shall control until termination of this
Agreement, whereupon, with respect to any perpetually licensed
Products, the terms of the license agreement provided with the
Product upon its delivery to Subscriber shall govern
Subscriber’s use of any such Product.

(b) Future Licenses. In the event that -Subscriber acquires or
licenses a copy of a Product, Subscriber’s use of such Product
shall be governed by the terms of the license agreement
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BENTLEY SELECT PROGRAM AGREEMENT

SELECT Program Benefits
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provided with the Product upon its delivery to Subscriber, as
amended or supplemented by the terms of this Agreement in
effect at the time of such purchase. Subscriber hereby agrees
that its downloading or use of any Products delivered to it shall
constitute Subscriber’s acceptance of the license agreement
terms provided with the Product upon its delivery to Subscriber.
If Subscriber licenses additional copies of a Product that is
already licensed by Subscriber, such additional licenses may be

Subscriber using pooled licensing hereby agrees to install and
implement Bentley’s SELECTserver or such other Bentley
licensing technology as may be required by Bentley from time
to time to monitor usage. Subscriber agrees and acknowledges
that Bentley’s SELECTserver will from time to time transmit to
Bentley the usage log files generated by SELECTserver or such
other Bentley licensing technology. Subscriber agrees to allow

5.02.

—authorized through delivery of a new License Key and without
delivery or download of any additional Product. In such
instances, Subscriber agrees that the license agreement terms
contained or cross-referenced in the License Key shall govern
Subscriber’s use of such Product. In the event of a conflict
between the terms of the license agreement provided with a
Product upon its delivery to Subscriber and the terms of this
Agreement in effect at the time such Product is purchased, the
terms of this Agreement in effect at the time such Product is
purchased shall control for the term of this Agreement.
However, with respect to any perpetually licensed Product,
upon any termination of this Agreement the terms and
conditions of the license agreement provided with the Product
upon its delivery to Subscriber shall govern Subscriber’s use of.
the Product.

(¢) No Transfers. Subject to Section 8.01 of Exhibit B, Subscriber
shall not sell, transfer, assign, grant a security interest in,
sublicense, loan, lease or rent any of its rights under its CALSs or
licenses to use Bentley Products without the prior written
consent of Bentley. If consent is given by Bentley, Subscriber
may permanently transfer a license to another end user,
provided all software and related documentation and media
covered by such license are transferred to the transferee end
user and the Subscriber does not retain any copies thereof, and
provided further that the transferee end user agrees in writing
with Bentley to cover all of its CALs and licensed Products
under the SELECT Program and be bound by the terms of the
license agreement then in effect for such CAL or Product.

(d) No Commercial Hosting. Products are licensed for Production
Use only. Products may not be used to provide commercial
hosting services or as the basis for fee or transaction based
services. -

Licensing Programs. Unless otherwise specifically set forth herein,
Bentley Products are licensed on a Per Device basis as set forth in the
applicable end user license that ships with the Bentley Product. The
following licensing programs are not available for all Products; please
check SELECT Online to see which Products are eligible for the
respective licensing programs (absent a specific designation of
eligibility, a Product is ineligible for any such program). Bentley
reserves . the right to add or remove any Product from eligibility for
licensing under the following programs. Bentley reserves the right to
discontinue any of its licensing programs at any time, without notice
to Subscriber. . However, until renewal or termination of this
Agreement, such termination of any licensing program shall not affect
the licenses for Products previously granted pursuant to such
terminated licensing program. For purposes of clarity, all licenses
previously granted pursuant to a terminated licensing program shall
terminate upon the renewal or termination of this Agreement.

(a) Pooled Licensing. If a Product is designated as eligible on
SELECT Online, then Bentley hereby grants to Subscriber a
limited non-transferable non-exclusive right to use such Product
for Production Use only on multi-user computer networks, and
to install a licensed Product on more than one computer or hard
disk, provided that all users under this arrangement are at the
same Site and the number of users that Use a Product during
any one interval does not exceed the number of copies of such
Product for which Subscriber has licenses at such Site. Any
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Bentley true and accurate copies of such usage log files. For
purposes of clarity, the right to pool licenses of Products granted
to Subscriber pursuant to this Section 5.02(a) of Exhibit A shall
terminate in the event of any termination or non-renewal of this
Agreement, notwithstanding that the subject Products may be
licensed on a perpetual basis. The pooled licensing benefits set
forth in this Section 5.02(a) of Exhibit A are not applicable to

~Server Products, Client Software and associated CALs.

No-Charge Licenses.

(1) If a Product is designated as eligible on SELECT Online,
Subscriber is hereby entitled on a non-exclusive basis,
without payment of license fees but otherwise subject to
the terms of this Agreement, to create Production Use
copies, for use only by Subscriber, of certain Products
made available by Bentley from time to time and which
are designated by Bentley as no-charge software,
Subscriber is entitled to redistribute such Products, which
are designated by Bentley as available for such
redistribution, in machine readable form to third parties to
which Subscriber distributes its Bentley Products files;
provided that Subscriber procures each such third party’s
agreement not to further redistribute such Products. Unless
Bentley specifically authorizes otherwise in writing, such
free licenses granted or redistributed hereunder will expire
upon termination of this Agreement.

(2) For each of Subscriber’s licenses of a Product designated
by Bentley as eligible on SELECT Online, Subscriber may
at no charge receive a single CAL allowing one additional
User (which User may, under the terms of Section 5.02(f)
of Exhibit A, be an External User) of that designated
Product to -install and use Client Software to access any

" properly licensed Server Products, for Production Use, and
in accordance with Section 5.02(f) of Exhibit A. Such
CALs granted hereunder will expire upon termination of
this Agreement.

Home Use Licenses. Unless Subscriber notifies Bentley in
writing that Subscriber’s employees shall not be entitled to
obtain home use editions of a Product, Bentley will distribute
upon an employee’s request made through Subscriber’s site
administrator, and permit Subscriber’s employees to use,
without charge, home use editions of certain Products (for
which such editions are available, as designated on SELECT
Online) in accordance with the terms set forth in the license
agreement provided with such home use edition of a Product, as
amended and supplemented by this Agreement. Restrictions on
home use licenses include the following: home use licenses are
not permitted to be used for Production Use or any commercial
use, including training; home use licenses are not for use in
Subscriber’s offices; home use licenses may not be stored on
any electronic media; home use licenses must be permitted in
Subscriber’s jurisdiction. The total number of home use editions
available to Subscriber’s employees may not exceed the number
of Subscriber’s Product licenses to which the home use editions
relate. Home use editions of Products are ineligible for
Technical Support even if Subscriber has purchased SELECT
Program services. Subscriber shall not be responsible for
ensuring compliance by its employees with the Bentley home
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use license, nor shall Subscriber be liable for any breaches of
such license by its employees. Such home use licenses granted
hereunder will expire upon termination of this Agreement.

(d) -Evaluation of Products. If a Product is designated as eligible
on SELECT Online, Bentley hereby grants to Subscriber,
subject to its compliance with the procedures of this Section
5.02(d) of Exhibit A, a limited non-transferable non-exclusive

SELECT Program services that the same CALs or
Products . under a perpetual license would entitle
Subscriber to receive.

(5) Subscriber recognizes that the CALs, Products and
Portfolios acquired or licensed under a Subscription
License are provided to Subscriber for use only for the
_applicable License Term or any renewal term. In no event

—Tightto creare, using SELECT Unline (Tollowing the registration
requirements set forth on SELECT Online), one (1) copy per
Site of each Product contained on SELECT Online solely for
Evaluation Use of such Product, provided that Subscriber shall
have no right to create evaluation copies of Products previously
licensed by Subscriber. The duration of use of an evaluation
copy shall not exceed thirty (30) days, and Bentley may provide
the Product with a mechanism that will cause the Product to
time out or expire after thirty (30) days. Upon the earlier of the
conclusion of such (30) day evaluation period or the termination
of this Agreement, Subscriber shall destroy all copies of
Products created for evaluation hereunder and, upon request by
Bentley, certify such destruction in writing.

(e) Subscription Licensing.

(1) Subscriber may, upon Bentley’s approval, license certain
Products, or acquire CALs, for a specified term (a
“Subscription License”). A Subscription License may
entitle Subscriber to license rights in a single Product (a
“Product Subscription”) or a specified portfolio of ®
Products (a “Portfolio Subscription™) for Production Use,
in Object Code form and within the Country. Each
Portfolio Subscription is licensed for use on a single
computer. at one time, and its component parts or
individual Product elements, if any, may not be separated
for use on more than one computer. To be eligible to
participate, Subscriber must be current on all outstanding
invoices for amounts owed to Bentley.

(2) The license term for a Product Subscription or Portfolio
Subscription shall commence upon Subscriber’s receipt of
the License Key and, unless earlier terminated, shall
continue for the remaining current term of the Agreement
or such shorter term (not less than one (1) month) as
Subscriber may elect at the time the purchase order is
delivered and reflected in the License Key (the “License
Term”). The License Term (and each successive term)
shall automatically renew at its expiration for a successive
term equal to the then remaining term of the Agreement,
or such shorter term (not less than one month) as a
Subscriber may elect at the time of such renewal, unless
either party gives notice of its election not to renew the
License Term at least thirty (30) days prior to the
expiration of the then current term. The License Term for
a particular Product Subscription or Portfolio Subscription
shall terminate upon termination of the Agreement or in
the event of non-renewal at the end of the then current (g
License Term as provided in the preceding sentence.

(3) The fees in effect as of the date a Subscription License for
a CAL, Product Subscription or Portfolio Subscription is
initiated or renewed hereunder shall remain in effect for
such CAL, Product or Portfolio Subscription until the
expiration or renewal date of the License Term for such
CAL, Product or Portfolio Subscription.” On the renewal
date, the prices in effect on such date shall be applicable.

(4) During the License Term, and any renewal term, all
Subscription Licenses for CALs, Product Subscriptions
and Portfolio Subscriptions shall entitle Subscriber to all
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will a Subscription License continue beyond the expiration
or earlier termination of the SELECT Agreement under
which it is- granted. Subscriber recognizes that CAL
Subscriptions, Product Subscriptions and Portfolio
Subscriptions may be delivered to Subscriber -with
embedded Time Clocks. Subscriber agrees that Time
Clocks are not considered a defect of such Subscription
Licenses and releases Bentley from any and all claims,
however characterized, arising from or related to Time
Clocks or their operation. Subscriber may not remove or
evade Time Clocks.

(6) In the event of any inconsistency between this Section
5.02(e) of Exhibit A and any other Section or Exhibit of
this Agreement, or between this Section 5.02(e) of Exhibit
A and the terms and conditions in the license agreement
provided with any Product or CAL that is the subject of a
Subscription License, this-Section 5.02(e) of Exhibit A
shall control with respect to Subscription Licenses.

Client Software Benefits. “Client Access License” or “CAL”
is a license right to install and use Client Software and permit a
User to access Server Products licensed by Subscriber. If Client
Software  is designated as eligible on SELECT Online,
Subscriber may, up to the total number of CALs licensed by
Subscriber, for Production Use only: (1) install and use Client
Software; (2) permit Users, including External Users, to access
Server Products licensed by Subscriber; and (3) access Server
Products licensed by an External User, and the total number of
CALs counted as used hereunder shall be the number of unique
Users, which number shall include External Users, recorded in
the usage log files transmitted pursuant to this Section 5.02(f),
during the term of this Agreement. The parties acknowledge
and agree that an External User may be permitted to access
Server Products licensed by Subscriber using a CAL owned by
that External User. =Subscriber agrees to transmit to Bentley,
upon Bentley’s request, true and accurate copies of the usage
log files generated by Server Products or such other Bentley
licensing technology as may be required by Bentley from time

‘to time, and information identifying any External User that has

accessed Server Products licensed by Subscriber. Upon
expiration or earlier termination of this Agreement, the terms of
the license agreement provided with the Client Software and the
CAL shall thereafter govern the use of such Client Software and
the associated CAL, and Subscriber shall no longer be entitled
to the Client Software Benefits as set forth in this Section.

SELECTserver. Subscriber may, upon Bentley’s approval, and
at no -charge, receive a Subscription License for Bentley’s
SELECTserver Product (or such other server-based license
management technology that Bentley may offer). The terms of
Subscriber’s use of the SELECTserver Product shall be as set
forth in the license agreement provided with the SELECTserver
Product, as such terms are amended or supplemented in this
Agreement. Subscriber acknowledges that SELECTserver (or
such other server-based license management technology that
Bentley may offer)- may be delivered to Subscriber with
embedded Time Clocks. Subscriber agrees that Time Clocks are
not considered a defect of the Product and releases Bentley from
any and all claims, however characterized, arising from or
related to Time Clocks or their operation. Subscriber may not
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remove or evade Time : Clocks. Subscriber agrees and
acknowledges that Bentley’s SELECTserver will from time to
time transmit to Bentley the usage log files generated by
SELECTserver or such other Bentley licensing technology.
Subscriber agrees to allow the above transmission to Bentley or
otherwise to transmit to Bentley true and accurate copies of
such usage log files.

6. SELECT Program Fees

6.01. Subscriber shall pay to Bentley the applicable SELECT Program Fee
in effect for each Product licensed or CAL acquired as of the
Effective Date of this Agreement. Subscriber shall pay to Bentley the
applicable SELECT Program Fee in effect for each additional Product
licensed or CAL acquired during the term hereof as of the date such
additional Product license or CAL is purchased. With respect to the
Products licensed.or CALs acquired by Subscriber during the term of
the Agreement, the fees in place as of the Effective Date, or, with
respect to additional Products licensed or CALs acquired, as of the
date of such purchase, shall remain in effect for-the Subscriber until
the date of the next renewal of this Agreement, at which time the fees
shall be changed to those charged by Bentley as of such renewal date,
provided that no changes in fees for Products or CALs covered shall
be effective until thirty (30) days after Subscriber receives notice of
such changes. Subscription License fees as set forth in Section
5.02(e) of this Exhibit A are inclusive of SELECT Program coverage
and no additional fees for SELECT Program coverage shall apply for
Products licensed or CALs acquired under a Subscription License.

6.02. Bentley shall initially invoice Subscriber for one (1) year of SELECT
Program Fees for all Product licenses and CALs as of the Effective
Date of this Agreement. Bentley shall provide Subscriber with a pro-
rated annual invoice for all Product licenses and CALs purchased
during the first year following the Effective Date of this Agreement.
As of the first anniversary of the Effective Date of this Agreement,
invoices for SELECT Program Fees for Product licenses and CALs
shall be issued quarterly or annually. Invoices reflecting new Product
licenses or CALs will include a prorated amount reflecting coverage
of the Product or CAL under the SELECT Program during the
preceding invoice period plus the full amount for the current invoice
period. Bentley may modify the timing of invoicing hereunder at any
time. ) .

6.03. Calculation and payment of the SELECT Program Fee hereunder
shall be based on the local price and local currency of the
Subscriber’s Site where the related Products or CALs are used.
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Definitions. .
1.16. “Object Code” means the Products in a machine readable form that

The capitalized words, terms and phrases in this Agreement shall
have the meanings set forth below:

“Agreement” means the SELECT Program Agreement executed by
Bentley and the Subscriber and all exhibits, attachments and

is not convenient to human understanding of the program logic, and
that can be executed by a computer using the appropriate operating
system without compilation or interpretation. Object Code
specifically excludes source code.

1.02.

1.03.

1.04.

1.06.

1.07.

1.08.

©1.09.

1.10.

1.12.

1.13.

1.14.

1.15.

——anrerrdments A T effect from time o time.

“Bentley Products” or “Products” mean the software products, data
and other materials, previously or hereafter distributed by Bentley
through delivery mechanisms determined in Bentley’s sole discretion
(including but not limited to distribution via SELECT Online through
download or by ordering through CD format) that Bentley makes
available -to Subscriber typically in Object Code form only, for
licensing hereunder, including Updates and Upgrades thereto.

“CAL” shall be defined as set forth in Exhibit A, Section 5.02(f)
herein.

“Channel Partner” or “Bentley Channel Partner” - means
individuals and companies who are authorized by Bentley to provide
SELECT support services as set forth in Exhibit A, Section 2.

“Client Software” means software that allows a Device to access or
utilize (or where applicable, be managed by) Server Products (and,
also where applicable, to utilize certain aspects of the Products when
disconnected from the Server).

“Country” means the country: (i) where the Product is first obtained
from Bentley or a Channel Partner; or (ii) specified in the purchase
order for which a Production Use copy of the Product may be made
or the Product is authorized to be used.

“Definition of Use” shall have the meaning set forth in each License
Key.

“Device” means a single personal computer, workstation, terminal,
hand held. computer, pager, telephone, personal digital assistant,
Server, or other electronic device.

“Distribute” means distribution by Bentley through all means now
known or hereinafter developed.

“Document Set” means, with respect to a Product, one copy of one
or more user guides developed for use with such Product in electronic
format or such other format as elected by Bentley in its sole
discretion,

“Effective Date” means the date that this Agreement is accepted by
Bentley as indicated on the first page of this Agreement.

“Evaluation Use” means the use of a Bentley Product solely for
internal evaluation of such Product. Evaluation Use expressly
excludes use in connection with ongoing projects, use for
compensation of any kind, and Production Use.

“External User” means any User (not an organization) who is not:
(i) one of Subscriber’s full-time, part-time, or temporary employees;
or (ii) agency temporary personnel or an independent contractor on
assignment at Subscriber’s place of business or work-site.

“License Key” means the document furnished by Bentley in
electronic or such other format as determined in Bentley’s sole
discretion, to Subscriber identifying the Product licensed and
authorizing use of a Product.

“License Term” shall be defined as set forth in Exhibit A, Section
5.02(e)(2) herein. :
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LI7.

1.18.

1.20.

1.21.

1.22,

1.23.

1.24.

1.25.

1.26.

1.27.

1.28.

1.29.

1.31.

1.32.

“Online Agreement” shall be defined as set forth in Exhibit A,
Section 4 herein.

“Order” shall be defined as set forth in Exhibit C, Section 1.01
herein. -

“Pre-Existing Works” shall be defined as set forth in Exhibit C,
Section 1.08 herein.

“Platform Exchange” shall be defined as set forth in Exhibit A,
Section 3.01 herein.

“Portfolio Subscription” shall be defined as set forth in Exhibit A,
Section 5.02(e)(1) herein.

“Product Subscription” shall be defined as set forth in Exhibit A,
Section 5.02(e)(1) herein.

“Production Use” means use of a Bentley Product in Object Code
form by a User or Device, as applicable, solely for Subscriber’s
internal production purposes, and excludes External Users (except
with respect to use of CALs and access of Server Products pursuant to
Exhibit A, Section 5.02(f) herein) and Service Bureau Use.

“Proprietary Information” shall be defined as set forth in Exhibit
B, Section 3.06(a) herein. ’

“SELECT Online” shall be defined as set forth in Exhibit A, Section
4.01 herein. :

“SELECT Program Fee” means the fee for SELECT Program
services as set forth from time to time in Bentley’s sole discretion.

“SELECTserver” means server-based

technology.

Bentley’s licensing

“Serial Number” means a unique number issued by Bentley for
identification of a particular copy of a Product, which number shall be
registered to Subscriber and assigned by Subscriber to a particular
copy of such Product.

“Server” means one of Subscriber’s computers that can run a Server
Product.

“Server Product” means a Product that provides services or
functionality to Subscriber’s Server(s).

“Service Bureau Use” includes managing, hosting, distributing or
otherwise providing access to Products across a wide area network.

“Site” means all of the discrete geographic locations at which
Subscriber Uses or manages the operation of Products within the
geographic boundaries of a single Country.

“Subscriber” shall be defined as set forth on the front page of this
Agreement, and with respect to Use of Products the term
“Subscriber” shall refer to: (i) one of Subscriber’s full-time, part-
time, or temporary employees; or (ii) agency temporary personnel or
an independent contractor engaged in Production Use on assignment
at Subscriber’s place of business or work-site.
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“Subscription License” shall be defined as set forth in Exhibit A,
Section 5.02(e)(1) herein.

“Subscription Licensing” means acquisition of a CAL or licensing
of a Product or portfolio of Products as set forth in Section 5.02(¢) of
Exhibit A of this Agreement.

Subscriber has complied with its obligations hereunder. These records
shall include the location and identification of the Subscriber
hardware on which Subscriber uses each copy of the CALs or

. Products. Subscriber- shall, upon seven (7) days- advance written

notice by Bentley, permit reasonable inspection and copying of such
records by Bentley or a third-party auditor retained by Bentley at the
offices of Subscriber during regular working hours.

S$Paahnd

1.37.

1.38.

1.39.

1.40.

1.41.

1.42.

1.43.

2.01.

2.02.

2.03.

2.04.

electronic mail based support to assist a subscriber to the SELECT
Program as described in Exhibit A, Section 2.02 of this Agreement.

“Time Clocks” means copy-protection mechanisms, or other security
devices which may deactivate Products or CALs, including Bentley’s
SELECTserver, after termination or expiration of the Agreement, any
applicable License Term or any applicable renewal term.

“Update” means a maintenance release of a Product:
“Upgrade” means a commercial release of a Product which has
substantial added functionality over the Product it is intended to

replace.

“Use” (whether or not capitalized) means utilization of the Product or
CAL by an individual or when a Product has been loaded into

- temporary memory (i.e. RAM) or installed into permanent memory

(e.g. hard disk, CD-ROM, or other storage device) of a computer.
“User” means an individual person.

“Work” shall be defined as set forth in Exhibit C, Section 1.01
herein. .

“Work Product” shall be defined as set forth in Exhibit C, Section
1.01 herein.

Payment of Bentley Invoices.

4757

Payment Terms. Subseribershall-pay-each-Bentley-inveicefor-all

Taxes.  Subscriber shall pay to Bentley all levied taxes that
Bentley is required under applicable law to collect from Subscriber by

reason of the transactions contemplated by this Agreement,
including, but not limited to sales, use, occupation, value added,
excise, and property taxes (except for taxes based on Bentley’s net
income). If Subscriber is obligated under an applicable law to
withhold or deduct taxes from any payment of SELECT Program
Fees to Bentley, Subscriber shall furnish to Bentley official. receipts
evidencing Subscriber's payment of such taxes.

Local Price and Currency. Calculation and payment of the SELECT
Program Fee or any separate price for all CALs, Products and
services hereunder shall -be based on the local price and local
currency of the Subscriber’s Site where such CAL, Product or service
is used.

Records; Audit, Subscriber-shall maintain complete and accurate
records of CALs and Product licenses prior to the date of this
Agreement and its creation -and use of the CALs acquired and
Products licensed hereunder to permit Bentley to determine whether
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3.01.

3.02.

3.03.

3.04.

3.05.

3.06.

Intellectual Property Rights

Title; Reservation of Rights. Subscriber acknowledges and agrees
that: ) .

(a) The Products, including the Document Sets for each Product,
and any information which Subscriber obtains through the
SELECT Program or the use of SELECT Online or any other
means of electronic transmission, contain proprietary
information of Bentley, its licensors or other suppliers, and are
protected under United States copyright laws, other applicable
copyright * laws, other laws relating to the protection of
intellectual property, and international treaty provisions;

(b) The entire right, title and interest in and to the Products, the
Document Sets, any information Subscriber obtains through the
-SELECT Program.or the use of SELECT Online or any-other-
means of electronic transmission, and all associated intellectual
property rights, shall remain with Bentley or its licensors;

(¢) The Products are licensed, not sold, and title to each copy of the
Products shall remain with Bentley or its licensors, and shall not
pass to Subscriber; and

(d) Bentley retains all rights not expressly granted.

Source Code. Subscriber shall have no right hereunder to receive,
review, use or otherwise have access to the source code for the
Products.

Copyright Notices. Subscriber shall reproduce and include on all
copies of the Products created by Subscriber all copyright notices and
proprietary legends of Bentley or its licensors as they appear in or on
the original media containing the Products supplied by Bentley.

Reproduction of Document Sets. Subscriber may reproduce the
Document Sets for its internal, non-commercial use only, but the
cumulative number of such reproduced Document Sets may not
exceed the number of Products licensed by Subscriber that
correspond to-the Document Sets.

Reverse Engineering. Subscriber may not decode, reverse engineer,
reverse assemble, reverse compile, or otherwise translate the Products
or Document Sets except and only to the extent that such activity is
expressly permitted by applicable law notwithstanding this limitation.
To the extent that Subscriber is expressly permitted by law -to
undertake any of the activities listed in the previous sentence,
Subscriber will not exercise those rights until it has provided Bentley
with thirty (30) days prior written notice of its intent to exercise such
rights.

Proprietary Information.

(a) Subscriber understands and agrees that Bentley may, in
connection with the provision of CALSs, Products and services
hereunder, disclose to Subscriber confidential, proprietary and
technical information pertaining to Bentley Products and to
Bentley’s technology and business practices (collectively
“Proprietary Information™). Subscriber agrees to treat all
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Proprietary Information in accordance with this Section 3.06 of

Exhibit B.

(b) ~ Subscriber- shall maintain the confidentiality of all Proprietary
Information. Subscriber shall not reproduce or copy Proprietary

- Information except as permitted in this Agreement or as may be
expressly authonzed in wntmg in advance by Bentley All such

3.07.

4.01.

4.02.

confi dent1a1 1nformat10n

(c) Subscriber shall only use Proprietary Information in furtherance
of this Agreement, and may disclose Proprietary Information
only to those employees required to have knowledge of same to
perform their duties pursuant to this Agreement. Subscriber
shall not disclose or make Proprietary Information available to
any third party at any time.

) Subscriber shall treat Proprietary Information with the same
-degree of care as it uses to protect -its own confidential
information, and in no case less than a reasonable degree of
care.

() Upon the termination or non-renewal of this Agreement,
Subscriber shall return to Bentley or, if so requested, destroy all
Proprietary Information in its possession.

(f) Subscriber shall have no obligation of confidentiality with
respect to any Proprietary Information that (i) has entered the
public domain other than through a breach of this Agreement,
(ii) has been rightfully obtained by Subscriber from a third party
with no- obligation of confidentiality, or (iii) is previously
known by Subscriber as demonstrated by clear and convincing
evidence.

(g) Subscriber shall promptly inform Bentley upon knowledge of
any actual or potential unauthorized use or disclosure of the
Proprietary Information.

No Benchmarks. Subscriber may not disclose the results of any
Product testing, including but not limited to benchmarks, to any third
party without first obtaining Bentley’s written consent to do so.

Limited Warranty; Limitation of Remedies and Liability

Limited Warranty to Subscriber. Except for Products licensed
under Section 5.02(b), Section 5.02(c) or Section 5.02(d) of Exhibit A
hereof, which are provided to Subscriber “AS-IS” and without
warranty of any kind, Bentley hereby warrants for the benefit only of
Subscriber that (a) for a period of ninety (90) days (“Warranty
Period”) from the date of delivery to Subscriber of a Serial Number
or Product, as the case may be, the Product shall, under normal use,
operate in substantial conformance with the functional specifications
set forth in the Document Set applicable to such Product, and (b) for a
period of ninety (90) days from the date of delivery, other products
and materials furnished by Bentley to Subscriber shall, under normal
use, operate in substantial conformance with the Bentley
documentation -applicable to. such products and materials. If any
modifications, enhancements or changes are made by Subscriber or at
Subscriber’s direction to the Products; if the Products are reverse-
engineered, decompiled or disassembled; or if Subscriber breaches
the terms of this Agreement, then the warranties in this section shall
be immediately terminated. This limited warranty gives Subscriber
specific legal rights, Subscriber may have other rights which may
vary from state/jurisdiction to state/jurisdiction.

Exclusion of Warranties. THE WARRANTIES STATED IN
SECTION 4.01 ARE BENTLEY’S SOLE AND EXCLUSIVE
WARRANTIES PERTAINING TO THE PRODUCTS, -SELECT
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4.03.

4.04.

4.05.

SUPPORT SERVICES AND OTHER MATERIALS AND
SERVICES LICENSED,  DELIVERED . OR OTHERWISE
FURNISHED BY BENTLEY UNDER THIS AGREEMENT.
BENTLEY DOES NOT WARRANT THAT THE PRODUCTS,
SELECT SUPPORT SERVICES, OR ANY OTHER SERVICE OR
MATERIALS WILL MEET SUBSCRIBER’S REQUIREMENTS,
BE FREE FROM VIRUSES OR OPERATE UNINTERRUPTED OR

WARRANTIES EITHER STATUTORY EXPRESS OR IMPLIED,
INCLUDING  WITHOUT  LIMITATION, WARRANTIES
AGAINST NON-INFRINGEMENT AND THE IMPLIED

. WARRANTIES OF MERCHANTABILITY, SATISFACTORY

QUALITY AND FITNESS FOR A PARTICULAR PURPOSE.
THESE EXCLUSIONS MAY NOT APPLY TO SUBSCRIBER AS

“SOME  STATES/JURISDICTION DO NOT ALLOW THE

EXCLUSION OF CERTAIN WARRANTIES.

Exclusive Remedy. The entire liability of Bentley and the sole and
exclusive remedy of Subscriber shall be, in Bentley’s sole and
absolute discretion, (i) to repair or replace a Product or other
materials in breach of the foregoing warranties, (ii) to advise
Subscriber how to achieve the same functionality with the Product as
described in the Document Set through a procedure different from
that set forth in the Document Set, or (iii) to return the purchase price
or fees paid therefore, where written notice of such breach, specifying
the defect, is furnished to Bentley during the Warranty Period.
Repaired, corrected, or replaced Products and Document Sets shall be
covered by this limited warranty for ninety (90) days after the date:
(a) of shipment to Subscriber of the repaired or replaced Products and
Document Sets, or (b) Bentley advised Subscriber how to operate the
Products so as to achieve the functionality described in the Document
Sets.

Exclusion of Damages. IN NO EVENT SHALL BENTLEY AND
ITS LICENSORS AND SUPPLIERS BE LIABLE TO
SUBSCRIBER FOR ANY INDIRECT, INCIDENTAL, SPECIAL
OR CONSEQUENTIAL DAMAGES, REGARDLESS OF THE
NATURE OF THE CLAIM, INCLUDING WITHOUT
LIMITATION LOST PROFITS, COSTS OF DELAY,
INTERRUPTION OF BUSINESS, LOSS OF USE, INABILITY TO
ACCESS ONLINE SERVICES, ANY FAILURE OF DELIVERY,
COSTS . OF LOST OR DAMAGED DATA OR
DOCUMENTATION, OR LIABILITIES TO THIRD PARTIES
ARISING FROM ANY SOURCE, EVEN IF BENTLEY HAS BEEN
ADVISED, KNEW OR SHOULD HAVE KNOWN OF THE
POSSIBILITY OF SUCH DAMAGES OR CLAIMS. BECAUSE
SOME STATES/JURISDICTIONS DO NOT ALLOW FOR THE
EXCLUSION OR LIMITATION OF LIABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE
LIMITATION MAY NOT APPLY TO SUBSCRIBER.

Disclaimer. Subscriber acknowledges that the Products are not fault-
tolerant and have not been designed, manufactured or intended for
use and will not be used in the development of weapons of mass
destruction, as on-line control equipment in hazardous environments
requiring fail-safe performance, such as in the operation of nuclear
facilities, aircraft navigation or communication systems, air traffic
control, direct life support machines, or weapons systems, in which
the failure of ‘the Products could.lead directly to death, personal
injury, or severe physical or environmental damage. Subscriber
further acknowledges that the Products are not substitutes for
Subscriber’s professional judgment, and accordingly, neither Bentley
nor its licensors or suppliers are responsible for Subscriber’s use of

" the Products or the results obtained from such use. The Products are

intended only to assist Subscriber in its business, and are not meant to
be substitutes for Subscriber’s independent testing and verification of
stress, safety, utility or other design parameters.
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 Limitation of Bentley Liability. IN THE EVENT THAT,

NOTWITHSTANDING SECTIONS 4.01, 4.02, 4.03, 4.04 AND 4.05
OF THIS EXHIBIT B, BENTLEY IS FOUND LIABLE FOR
DAMAGES BASED ON ANY BREACH, DEFECT, DEFICIENCY
OR NON-CONFORMITY IN A PRODUCT, IN SELECT SUPPORT
SERVICES, OR IN ANY . OTHER SERVICE OR
MATERIALS,WHETHER IN CONTRACT, .TORT OR

Products. The countries subject to restriction by action of the United

- States Government are subject to change, and it is Subscriber’s

responsibility to comply with the United States Government
requirements as they may be amended from time to time: Subscriber
shall indemnify, defend and hold Bentley harmless for any breach of
its obligations pursuant to this Section.

4.07.

5.

OTHERWISE AND REGARDLESS—OF —WHEFHER—ANY

REMEDY SET FORTH HEREIN FAILS OF ITS ESSENTIAL
PURPOSE BY LAW, BENTLEY’S CUMULATIVE LIABILITY
HEREUNDER SHALL NOT EXCEED THE PRICE PAID BY
SUBSCRIBER FOR (i) SUCH PRODUCT, (ii) A ONE-YEAR
SUBSCRIPTION TO THE SELECT PROGRAM, OR (iii) SUCH
OTHER DEFECTIVE SERVICE OR MATERIALS, AS THE CASE
MAY  BE. THE PROVISIONS OF THIS AGREEMENT
ALLOCATE THE RISKS- BETWEEN BENTLEY AND
SUBSCRIBER. BENTLEY’S PRICING REFLECTS THIS
ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY
SPECIFIED HEREIN.

Indemnification by Bentley. Bentley shall pay any damages finally
awarded against Subscriber based on a claim against Subscriber that a
Product which is developed and owned by Bentley infringes a third
party’s copyright under the laws of a Beme Convention signatory
country, or results in a misappropriation of a third party’s trade secret,
in the Country where Subscriber has been authorized to place the
Product subject to such claim into Production Use, if Subscriber
provides to Bentley: (a) prompt written notice of any such claim, (b)
all available information and ‘assistance, and (c) the opportunity to
exercise sole control of the defense and settlement of any such claim.
Bentley shall also have the right, at its expense, either to procure the
right for Subscriber to continue to use the Product or to replace or
modify such Product so that it becomes non-infringing. If neither of
the foregoing alternatives is available on terms that Bentley, in'its
sole discretion, deems desirable, Subscriber shall, upon written
request from Bentley, return to Bentley the allegedly infringing
Product, in which event Bentley shall refund to Subscriber the price
paid by Subscriber for each copy of such returned Product, less
twenty percent (20%) for each elapsed year since the commencement
of the license for such copy. Bentley shall have no liability and this
indemnity shall not apply if the alleged infringement is contained in a
Product which is not developed or owned by Bentley or is due to
modification -of the Product by Subscriber or the combination,

operation or use of a Product with other software that does not

originate from Bentley or if Subscriber is in breach of this
Agreement. Bentley shall also have no liability, and this indemnity
shall not apply, for the portion of any claim of infringement based on
use of a superseded or altered release of a Product if the infringement
would have been avoided by the use of a current, unaltered release of
the Product. In no event shall Bentley’s liability hereunder to
Subscriber exceed the license fees paid by Subscriber for the
allegedly infringing Product. This Section 4.07 sets forth Subscriber’s
sole remedy for intellectual property infringement.

Export Controls.

The Products have been manufactured or developed in the United
States of America and accordingly may be subject to U.S. export
control laws, regulations and requirements. Regardless of any
disclosure made by Subscriber to Bentley of an ultimate destination
of the Products, Subscriber must not export or transfer, whether
directly or indirectly, the Products, or any portion thereof, or any
system containing such Products or portion thereof, to anyone outside
the United States (including further export if Subscriber took delivery
of the Products outside the United States) without first complying
strictly and fully with all export controls that may be imposed on the
Products by the United States Government or any country or
organization of nations within whose jurisdiction Subscriber uses the
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6.

7.01.

7.02.

@\
‘8‘%&

A

7.03.

7.04.

7.05

U.S. Government Restricted Rights,

If the Products are acquired for or on behalf of the United States of
America, its agencies and/or instrumentalities (“U.S. Government”),
it is provided with restricted rights. The Products and accompanying
documentation are “commercial computer software” and “commercial
computer software documentation,” respectively, pursuant to 48
CF.R. 12212 and 227.7202, and “restricted computer software”
pursuant to 48 C.F.R. 52,227-19(a), as applicable. Use, modification,
reproduction, release, performance, display or disclosure of the
Products and accompanying documentation by the U.S. Government
are subject to restrictions as set forth in this Agreement and pursuant
to 48 C.FR. 12212, 52.227-19, 227.7202, and 1852.227-86, as
applicable.

Term; Termination

Term. This Agreement and Subscriber’s SELECT Program
subscription shall become effective on the Effective Date, and shall
continue for an initial term of twelve (12) months (unless Attachment
1 provides for a longer duration of the initial term), and shall
automatically renew for terms of like tenure unless either party gives
notice of its election to not renew the term at least thirty (30) days
prior to the expiration of the then-current term.

'I‘ermmatlon for Materlal Breach Erﬂier—paﬁy—may;at—ﬁs—ep&ea-

Insolvency. If, under applicable insolvency laws, Subscriber becomes
unable to pay its debts or becomes insolvent or bankrupt or makes
arrangements with its creditors, or otherwise goes into liquidation,
administration or receivership, then Bentley shall have the right to
terminate this Agreement immediately by written notice.

Consequences of Termination. Upon the termination of this
Agreement for any reason, all of the rights and licenses granted to
Subscriber in this Agreement shall terminate immediately. With
respect to any perpetually licensed Products, the terms and conditions
set forth in the license agreement delivered with such Products and
the Definition of Use shall govern Subscriber’s use of such Products.
Subscriber shall immediately discontinue use of SELECT Online.

Reinstatement Following Termination. Following a termination of
the SELECT Program, Subscriber may reinstate such services only if
Bentley consents to such reinstatement and Subscriber pays to
Bentley, in advance, a SELECT reinstatement fee, in an amount to be
determined in Bentley’s sole discretion, such amount not to exceed
the amount of all fees that would have accrued and been: payable,
excluding discounts, for the period between the date of termination
and the date of reinstatement.
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8.01.

- BENTLEY SELECT PROGRAM AGREEMENT
General Terms and Conditions

Exhibit B

Dated as of January 2010

Miscellaneous.

Assignment. Subscriber shall not assign this Agreement or delegate
its duties hereunder without prior written consent by Bentley. For
purposes of this Agreement, a change in control of Subscriber shall be
considered an assignment for which Bentley s prior written consent is

hereby granted prov1ded that the surv1v1ng ent1ty from such change in

8.02.

8.03.

8.04.

8.05.

8.06.

8.07.

8.08.

8.09.

be assigned by Bentley to any successor in mterest to Bentley s
business or to any direct or indirect wholly-owned subsidiary of
Bentley Systems, Incorporated. Any purported assignment in

violation of this provision shall be void and without effect.

Entlre Agreement mﬁgmmne;et—tegether—wmme—%érbﬁs—and

Amendments. Except as otherwise contemplated herein with respect
to updating, amending and supplementing the exhibits, this
Agreement may only be.amended or modified by a writing duly
executed by authorized representatives of the parties, provided,
however, that any additional or different terms or conditions
appearing on a purchase order, even if required to be acknowledged
by Bentley, shall not be binding on the parties.

Notices. Notices under this Agreement shall be made or given as of
the date of either -hand delivery or mailing to such party, if sent
prepaid certified mail or next day air delivery to the address set forth
on the first page of this Agreement. All notices under this Agreement
shall be addressed, if to Bentley, to its General Counsel, and if to
Subscriber, to its  authorized representative identified in this
Agreement or in a subsequent notice to Bentley.

Force Majeure. Bentley shall not be liable for failure to fulfill the
terms of this Agreement due to fire, strike, war, government
regulations, acts of God, labor disturbances, acts of terrorism or other
causes which are unavoidable and beyond its control.

Waiver. The failure of either party to insist upon any of its rights
under this Agreement upon one or more occasions, or to exercise any
of its rights, shall not be deemed a waiver of such rights on any
subsequent occasions.

Survival. The covenants contained in this Agreement which, by their
terms, require or contemplate performance by the parties after the
expiration or termination of the Agreement (including, but not limited
to, Sections 5.01(a), (b), (¢) and (d) and 6.01 of Exhibit A, Sections 1,
2,3,4;5,6,7.04,7.05 and 8 of Exhibit B, and Sections 1.06, 1.07,
1.08, 1.09, 1.10, 1.11, 1.12, 1.14, 1.16 and 1.17 of Exhibit C) shall be
enforceable notwithstanding said expiration or termination.

Severability. The provisions of this Agreement shall be severable and
the invalidity or unenforceability of any one prov1510n shall not affect
any other unless otherwise noted.

Governing Law. This-Agreement-shall-be-governed-by—interpreted;
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8.11.

8.12.

8.13.

Independent Contractor. Bentley’s relationship with Subscriber for
all purposes hereunder shall be that of an independent contractor and
nothing herein shall be construed as creating, at any time, an
employer and employee relationship between the parties. -

Change of Ownership. Subscriber shall provide Bentley with sixty
(60) days advance written notice of any changes in its ownersh1p or
location.

Headings. The headings in this Agreement are intended solely for

convenience of reference and shall not affect the meaning or
interpretation of this Agreement.
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1.01.

BENTLEY SELECT PROGRAM AGREEMENT

Professional Services

Exhibit C
Dated as of January 2010

Professional Services.

Subscriber may request professional services from time to time and
Bentley may agree to perform such services pursuant to this
Agreement. The description of professional services requested by
Subscriber and which Bentley agrees to perform shall be set forth
in one or more written descriptions labeled “SELECT

1.08.

to use the Work Product for Production Use. Bentley retains all
right, title and interest to the Work Product not otherwise granted
to Subscriber.

Preexisting Works of Bentley. Notwithstanding Section 1.07 of
Exhibit C hereof, Bentley hereby reserves and retains ownership of
all works which Bentley created unrelated to the Work performed

1.02.

1.03.

1.04.

1.05.

1.06.

1.07.

Professiomat—Servives™ —ami—Siged by Subscriber and Bentlcy
(each an “Order™). Bentley shall have the right to accept or
decline any proposed Order. Each Order shall set forth, -at a
minimum, the work to be done, the number of Bentley’s personnel
to be assigned to Subscriber’s work, the duration of each
individual’s assignment, and the fees for the work. The services
and other provisions described on the Order(s) are referred- to
collectively as the “Work™ while the results of the Work, if any,
are referred to as the “Work Product.”

Method of Performance. Bentley, in conjunction with its
personnel, will determine the method, details, and means of
performing the work to be carried out for Subscriber, including the
use of sub-contractors if deemed necessary. Subscriber shall have
no right to, and shall not, control the manner or determine the
method of accomplishing such work. Subscriber may, however,
require Bentley’s personnel to observe at all times the security and
safety policies of Subscriber. In addition, Subscriber shall be
entitled to exercise a broad general power of supervision and
control over the results of work performed by Bentley to ensure
satisfactory performance. This power of supervision shall include
the right to inspect, stop work, make suggestions or
recommendations as to the details of the work, and request
modifications to the scope of an Order.

Scheduling. Bentley will try to accommodate work schedule
requests of Subscriber to the extent possible. Should any personnel
of Bentley be unable to perform scheduled services because of

illness, resignation, or other causes beyond Bentley’s reasonable

control, Bentley will attempt to replace such personnel within a
reasonable time, but Bentley shall not be liable for failure if it is
unable to do so, giving due regard to its other commitments and
priorities.

Reporting. Subscriber will advise Bentley of the individuals to
whom Bentley’s manager will report progress on day-to-day work.
Subscriber and Bentley shall develop appropriate administrative
procedures for performance of work at Subscriber’s site, if
necessary. Subscriber shall periodically prepare an evaluation of
the work performed by Bentley for submission to Bentley upon
Bentley’s request.

Place of Work. Certain projects or tasks may require Bentley’s
personnel to pérform work for Subscriber at Subscriber’s premises.
In the event that such projects or tasks are required to be performed
at Subscriber’s premises, Subscriber agrees to provide working
space and facilities, and any other services and materials Bentley
or its personnel may reasonably request in order to perform their
work. Subscriber recognizes that there may be a need to train
Bentley’s personnel in the unique procedures used at Subscriber’s
location. When Subscriber determines that such training is
necessary, Subscriber shall, unless otherwise agreed in writing, pay
Bentley for its personnel’s training time.

Non-Exclusive. Bentley shall retain the right to perform work for
others during the term of this Agreement. Subscriber shall retain
the right to cause work of the same or a different kind to be
performed by its own personnel or other contractors during the
term of this Agreement.

Perpetual Lieense, Upon full payment for the Work, Bentley shall
grant Subscriber a paid-up, perpetual, royalty-free right and license
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1.09. .

1.10.

1.12.

1.14.

P 5
“Pre-Existing Works”). Bentley does not grant Subscriber any
rights or licenses with respect to the Pre-Existing Works.

Residuals. It is mutually acknowledged that, during the normal
course of its dealings with Subscriber and the Work, Bentley and
its personnel and agents may become acquainted with ideas,
concepts, know-how, methods, techniques, processes, skills, and.
adaptations pertaining to the Work, including those that Subscriber
considers to be proprietary or secret. Notwithstanding anything in
this Agreement to the contrary, and regardless of any termination
of this Agreement, Bentley shall be entitled to use, disclose, and
otherwise employ any ideas;, concepts, know-how, methods,
techniques, processes, and . skills, adaptations, including
generalized features of the sequence, structure, and organization of
any works of authorship, in conducting its business (including
providing services or creating programming or materials for other
customers), and Subscriber shall not assert against Bentley or its
personnel any prohibition or restraint from so doing.

Third-Party Interests. Subscriber’s interest in and obligations
with respect to any programming, materials, or data to be obtained
from third-party vendors, regardless of whether obtained with the
assistance of Bentley, shall be determined in accordance with the
agreements and policies of such vendors.

Fees. Bentley shall be paid the fee as specified in each Order
(which Bentley reserves the right to change upon at least sixty (60)
days advance notice or at any time for any new Order or modified
portion of an existing Order), or, if no fee is specified, at Bentley’s
customary rates for the level of personnel providing such services.

Expenses. Subscriber shall also pay either the actual cost of
Bentley’s reasonable travel and living expenses or an agreed-to
amount for such travel and living expenses (other than normal
commutation travel) for Bentley employees in the performance of
Work set forth in each Order along with all other out-of-pocket
expenses incurred by Bentley.

Estimates. Estimates of total fees for projects may be provided in
an Order, but Bentley does not guarantee such estimates. Bentley
will, however, notify Subscriber as soon as possible if it will
exceed the estimate, and Subscriber may then terminate the project
and pay only for services actually rendered if Subscriber so
chooses. ) :

Confidentiality. In the performance of the Work, Bentley may
acquire information of Subscriber which is proprietary, non-public
and identified in writing as confidential by Subscriber. Bentley
shall not disclose to anyone not employed by Subscriber nor use
except on behalf of Subscriber any such confidential information
acquired in the performance of the Work except as authorized by
Subscriber in writing and as may be permitted by Section 1.09 of
this Exhibit C. Bentley shall have no obligation of confidentiality
with respect to any information of Subscriber that (i) has entered
the public domain other than through a breach of this Agreement,
(ii) has been rightfully obtained by Bentley from a third party with
no obligation of confidentiality, or (iii) is previously known by
Bentley as ‘demonstrated by clear and convincing evidence.
Notwithstanding the foregoing restrictions, Bentley and its
personnel may use and disclose any information to the extent
required by an order of any court or other governmental authority
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BENTLEY SELECT PROGRAM AGREEMENT
Professional Services
Exhibit C
Dated as of January 2010

or as necessary for it or them to protect their interest in this
Agreement, but in each case only after Subscriber has been so
notified and has had the opportunity, if possible, to obtain
reasonable protection for such information in connection with such
disclosure. )

1.15. Term. This Exhibit C will become effective as of the date of the

—first—exeetted—Order—and—wittcomtime—imr—effectthrough the

completion of each Order.

1.16. Termination of Orders. Subscriber or Bentley may terminate any
uncompleted Order at any time by giving thirty (30) days written
notice to the other party. Upon such termination, Bentley agrees to
stop Work under the Order in question and to forward to
Subscriber all completed or uncompleted drawings, reports or
other documents relating to the Work. In the event of such
termination Subscriber shall be liable only for such fees, costs and
expenses as have accrued prior to the effective date of such
termination.

1.17. Prohibition on Hiring. Subscriber -shall not solicit for
employment or hire any Bentley employees providing professional
services hereunder for the duration of the Work, plus a period of
one (1) year after completion of the professional services provided
hereunder.

SEL002520-1/0005 6/11 .
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DOCUMENT NO. 12-45-171

SPECIFICATIONS AND AGREEMENT

The undersigned declares that he has carefully examined the Agreement Form, General and Special
Conditions and Specifications identified as Contract Number 12-45-171 for Maintenance for Folder and
Feeder Machines for Cook County Highway Department as prepared by Cook County and that he has

familiarized himself with all of the conditions under which it must be carried out and understands that by this
agreement he waives all right to plead any misunderstanding regarding the same.

ITEMNO. UNIT OF MEASURE QTY. - DESCRIPTION

1. Month 12 Software Maintenance, Select Subscription
Program. '

AS PER EXHIBIT "A" HEREIN.

$ 3,270.00 /Month

$ 38,484.00 /Total

GRAND TOTAL: $ 38,484.00

~ NOTE: DO NOT SERVICE UNTIL NOTIFIED BY DEPARTMENT.

SA-1



DOCUMENT NO. 12-45-171

EXHIBIT "A"

SCOPE OF WORK AND BENTLEY SELECT PROGRAM AGREEMENT



= Bentley

March 17, 2011
Dan Gizzi
Cook County

69 West Washington St

Chicago IL 6062

Dear Mr. Gizzi,

Bentley Systems Incorporated (Bentley) provides the following benefits through our Bentley SELECT
Subscription program; flexible licensing options, assisted support, and anytime software upgrades to
optimize productivity. SELECT subscribers can access SELECTsupport 24 hours a day, 7 days a week,
every day of the year. Bentley SELECT also provides productivity-enhancing SELECTseries updates.
SELECTserver licensing allows you to pool your licenses across your organization and SELECT enables you
to meet your changing software needs with options like Country-Level License Pooling and Portfolio

" Balancing. This first program in the industry to allow you to exchange existing licenses for new software.
titles. SELECT automatically grants access to certain OnDemand eLearning courses as well.

An extensive overview of the services provided to our User’s through the SELECT program can be found

on line here: .
ftp://ftp2.bentley.com/dist/collateral/docs/Select/Bentley SELECT Subscriptiori Brochure.pdf

If you have any further questions please contact me by way of the information below.

[
et .,

s

" Sincerely,

S

Matt Purse

Bentley Systems, Inc.
685 Stockton Dr

Exton Pa 19341




DOCUMENT NO. 12-45-173

EXHIBIT "B"

VENDOR PRICING



Fle

Sustaiming Infrastructure

73

R

RAS Number:
Number of Pages:

- Renewal Advice

40457040
217

Date: 16 November 2012

Valid Until: 09 December 2012

Customer ID: 4027862

Ship-to: Cook County Highway Department Bill-to: Cook County Highway Department
Abe Zingher Abe Zingher
69 W Washington St, Rm 2407 69 W Washington St, Rm 2407
CHICAGO IL 60602-3134 CHICAGO IL 60602-3134
USA ' USA

Tel No: +1 (312) 603-5370 Tel No: +1 (312) 603-5370

Fax No: Fax No:

If your organization is a subscriber to Bentley SELECT, the pricing listed on this page of the quote is proratéd to the end of your current
billing cycle. If applicable, future.invoices will be generated based on the billing cycle shown on the following pages. The total from this
first section of the quote is your immediate purchase value.

‘Subscriotions

No. | Part# Quantity Unit Pricing Total
Description

10 | 1013/ Bentley Descartes SELECT Subscription 2 Gross Value 112.50 180.00
Subscription Period 01 December 2012 Through 28 Discount/Surcharge -22.50
February 2013 Net Price 90.00

20 | 1003/ MicroStation SELECT Subscription 12 Gross Value 181.25 1,740.00
Subscription Period 01 December 2012 Through 28 Discount/Surcharge -36.25
February 2013 Net Price 145.00 .

30 | 1069/ Bentley GEOPAK Civil Eng. Suite SEL Subs 2 Gross Value 320.00 512.00
Subscription Period 01 December 2012 Through 28 Discount/Surcharge -64.00 :
February 2013 Net Price 256.00

50 | 1069/ Bentley GEOPAK Civil Eng. Suite SEL Subs 10 Gross Value 320.00 2,560.00
Subscription Period 01 December 2012 Through 28 Discount/Surcharge -64.00
February 2013 ' Net Price 256.00

70 | 3681/ STAAD.Pro SELECT Subscription 5 Gross Value 160.00 640.00
Subscription Period 01 December 2012 Through 28 Discount/Surcharge -32.00
February 2013 ) Net Price 128.00

80 | 4134/ STAAD US Design Code Included SELECT 5 Gross Value 0.00 0.00
Sub Net Price 0.00
Subscription Period 01 December 2012 Through 28
February 2013

90 | 1805/ LEAP CONSPAN SELECT Subscription 3 Gross Value 200.00 480.00
Subscription Period 01 December 2012 Through 28 : Discount/Surcharge -40.00
February 2013 Net Price 160.00

100 | 1885/ LEAP CONSYS SELECT Subscription 3 Gross Value 50.00 120.00
Subscription Period 01 December 2012 Through 28 Discount/Surcharge -10.00
February 2013 ‘Net Price 40.00

110 | 1003/ MicroStation SELECT Subscription 24 Gross Value 181.25 3,480.00
Subscription Period 01 December 2012 Through 28 Discount/Surcharge -36.25
February 2013 Net Price 145.00

Bentley Systems, Indorporated 685 Stockton Drive, Exton, PA 19341
Phone: 1 800 513 5103
Website: www.bentley.com

Fax: +1 (610) 458 2779
E-mail: bac@bentley.com
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Sustaininyg Infrastructure

Renewal Advice

RAS Number: 40457040
Number of Pages: 3/7
Date: 16 November 2012
Valid Until: 09 December 2012
Customer ID: 4027862

V Subscription Sub Total | . 9,712.00

Total of Immediate Purchase 9,712.00

Grand-Fotal-of Quote-{overlife-of contract) 38,848:00

' Currency usb

Bentley Systems, Incorporated 685 Stockton Drive, Exton, PA 19341
Phone: 1 800 513 5103 Fax: +1 (610) 458 2779
Website: www.bentley.com E-mail: bac@bentley.com
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Sustaining Infrastructure

Billing Cycle

% RAS Number: 40457040

) Number of Pages: 417

Date: 16 November 2012

Valid Until: 09 December 2012

Customer ID: 4027862

Ship-to: Cook County Highway Department Bill-to: Cook County Highway Department
Abe Zingher Abe Zingher
69 W Washington St, Rm 2407 69 W Washington St, Rm 2407
CHICAGO IL 60602-3134 CHICAGO IL 60602-3134
USA USA

Tel No: +1 (312) 603-5370 Tel No: +1 (312) 603-5370

Fax No: Fax No:

the following date(s).

Because there is more than one billing period left on the term of your agreement with Bentley, the items on this quote will be invoiced on

Part #
Description

Quantity

Unit Price

" Gross Price " Discount/ Net Price

Surcharge

1013/ Bentley Descartes SELECT Subscription
Subscription Period 01 March 2013 Through 31
May 2013

112.50

225.00 -45.00

180.00

1013/ Bentley Descartes SELECT Subscription
Subscription Period 01 June 2013 Through 31
August 2013

112.50

225.00 -45.00

180.00

1013/ Bentley Descartes SELECT Subscription
Subscription Period 01 September 2013 Through
30 November 2013 '

112.50

22500 -45.00

180.00

1003/ MicroStation SELECT Subscription
Subscription Period 01 March 2013 Through 31
May 2013

12

181.25

2,175.00 -435.00

1,740.00

1003/ MicroStation SELECT Subscription
Subscription Period 01 June 2013 Through 31

August 2013

12

181.25

2,175.00 -435.00

r

1,740.00

1003/ MicroStation SELECT Subscription
Subscription Period 01 September 2013 Through
30 November 2013

12

181.25

2,175.00 -435.00

1,740.00

1069/ Bentley GEOPAK Civil Eng. Suite SEL
Subs

Subscription Period 01 March 2013 Through 31
| May 2013

320.00

640.00 -128.00

512.00

1069/ Bentiey GEOPAK Civil Eng. Suite SEL
Subs

Subscription Period 01 June 2013 Through 31
| August 2013

320.00

640.00 -128.00

512.00

1069/ Bentley GEOPAK Civil Eng. Suite SEL
Subs
Subscriptiort Period 01 September 2013 Through

320.00

640.00 -128.00

512.00

30 November 2013

Bentley Systems, Incorporated 685 Stockton Drive, Exton, PA 19341
Fax: +1(610) 458 2779
E-mail: bac@bentley.com

Phone: 1 800 5613 5103
Website: www.bentley.com
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| Sustaining Infrastructure

Date: 16 November 2012
Valid Until: 09 December 2012
Customer ID: 4027862

Billing Cycle

RAS Number:
Number of Pages:

40457040
517

Part # Quantity
Description )

Unit Price

Gross Price

Discount/
Surcharge

Net Price

1069/ Bentley GEOPAK Civil Eng. Suite SEL 10

3,200.00

-640.00

2,560 00

Subs
Subscription Period 01 March 2013 Through 31
May 2013

320.00

1069/ Bentley GEOPAK Civil Eng. Suite SEL 10
Subs

Subscription Period 01 June 2013 Through 31
| August 2013

320.00

3,200.00

-640.00

2,560.00

1069/ Bentley GEOPAK Civil Eng. Suite SEL 10
Subs :
Subscription Period 01 September 2013 Through
30 November 2013

320.00

3,200.00

-640.00

2,560.00

| 3681/ STAAD.Pro SELECT Subscription 5
Subscription Period 01 March 2013 Through 31
May 2013

160.00

800.00

-160.00

640.00

3681/ STAAD.Pro SELECT Subscription 5
Subscription Period 01 June 2013 Through 31
August 2013

160.00

800.00

-160.00

640.00

3681/ STAAD.Pro SELECT Subscription - 5
Subscription Period 01 September 2013 Through
30 November 2013

160.00

800.00

-160.00

640.00

4134/ STAAD US Design Code Included SELECT 5
Sub

Subscription Period 01 March 2013 Through 31
May 2013

0.00

0.00

0.00

0.00

4134/ STAAD US Design Code Included SELECT 5
Sub

Subscription Period 01 June 2013 Through 31
| August 2013

0.00

0.00

0.00

0.00

4134/ STAAD US Design Code Included SELECT 5
Sub

Subscription Period 01 September 2013 Through
30 November 2013

0.00

0.00

0.00

0.00

1805/ LEAP CONSPAN SELECT Subscription . 3
Subscription Period 01 March 2013 Through 31
May 2013 '

200.00

600.00

-120.00

480.00

1805/ LEAP CONSPAN SELECT Subscription 3
Subscription Period 01 June 2013 Through 31
August 2013 '

200.00

600.00

-120.00

480.00

1805/ LEAP CONSPAN SELECT Subscription 3
Subscription Period 01 September 2013 Through |
30 November 2013

200.00

600.00

-120.00

480.00

1885/ LEAP CONSYS SELECT Subscription 3
Subscription Period 01 March 2013 Through 31
May 2013

50.00

150.00

-30.00

120.00

Bentley Systems, Incorporated 685 Stockton Drive, Exton, PA 19341

Phone: 1 800 513 5103
Website: www.bentley.com

Fax: +1 (610) 458 2779
E-mail: bac@bentley.com
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Sustaining infrastructure

Billing Cycle

RAS Number: 40457040
Number of Pages: 6/7
Date: 16 November 2012 '
Valid Untit: 09 December 2012
Customer ID: : 4027862
Part # Quantity Unit Price Gross Price Discount/ Net Price
Description Surcharge | i
1885/ LEAP CONSYS SELECT Subscription 3 50.00 150.00 30.00 12000
Subscription Period 01 June 2013 Through 31
August 2013
1885/ LEAP CONSYS SELECT Subscription 3 50.00 150.00 -30.00 120.00
Subscription Period 01 September 2013 Through ’
30 November 2013
1003/ MicroStation SELECT Subscription 24 181.25 4,350.00 -870.00 3,480.00
Subscription Period 01 March 2013 Through 31 ‘
May 2013
1003/ MicroStation SELECT Subscription 24 181.25 4,350.00 -870.00 3,480.00
Subscription Period 01 June 2013 Through 31
August 2013
1003/ MicroStation SELECT Subscription 24 181.25 4,350.00 -870.00 3,480.00
Subscription Period 01 September 2013 Through '
30 November 2013
Remaining Contract Biilings Subtotal 29,136.00
38,848.00

Bentley Systems, incorporated 685 Stockton Drive, Exton, PA 19341
~ Phone: 1800513 5103
Website: www.bentley.com

Grand Total of Quote (over life of contract)

Fax: +1 (610) 458 2779
E-mail: bac@bentley.com
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Econornic Disclosure Statement and Execution Document (“EDS”) Is to be completed and executed by every
Bldder on a County contract, every party responding to a Request for Proposals or Request for Qualifications
“(Proposer”), and others as required by the Chief Procurement Officer. If the Undersigned is awarded a contract
pursuant to the procurement process for which this EDS was submitted (the “Contract’), this Economic Disclosure

---Statement and Execution Document shall stand as the Undersigned's execution of the Contract.

Definitlons. Capitalized terms used in this EDS and not otherwise defined herein shall have the meanings given to
such terms in the Instructions to Bidders, General Conditions, Request for Propasals, Request for Quallfications, or
other documents, as applicable.

Atfitiated Entity” Weans a person of entily thai, direclly or Indlrectly: conirols the Bldder, Is

controlled by the Bldder, or Is, with the Bidder, under common control of another person or entity.
Indicla of control include, without Iimitation, interlocking management or ownership; Identity of
interests among family members; shared facllities and equipment; common use of employees; and
organization of a business entity following the ineligibillty of a business entity to do business with
the Counly under the standards set forth in the Certifications Iincluded in this EDS, using
substantially the same managernent, ownershlip or princlpals as the ineligible entity,

‘“Bldder," “Proposer,” “Undersigned,” or “Applicant,” Is the person or entity executing this
EDS. Upon award and execution of a Contract by the County, the Bidder, Proposer, Undersigned
or Applicant, as the case may be, shall become the Contractor or Contracting Party.

"Proposal,” for purposes of this EDS, is the Undersigned's complete response to an RFP/RFQ, or
if no RFQ/RFP was Issued by the County, the “Proposal” Is such other proposal, quote or offer
. submitted by the Undersigned, anq inany event a “Proposal” includes this EDS ,

“Code” means the Code of Ordinances, Cook County, lilinols avallable through the Cook County

Clerk's Office webslte (htip://www.cooketyclerk.com/sublordinances.asp). This page can also be
" accessed by going to www.cooketyclerk.com, clicking on the tab labeled "County Board
Proceedings,” and then clicking on the link to “Cook County Ordinances,”

“Contractor” or “Contracting Party” means the Bidder, Proposer or Applicant with whom the‘
County has entered Into a Contract,

“EDS” means this complele Economic Disclosure Statement and Execution Document, including
all sections listed in the Index and any attachments.

“Lobby” or “lobbying" means to, for compensation, attempt to Influence a County official or
County employee with respect to any County matter.

“Lobbyist” means any person or entity who lobbies. -

“Prohibited Acts” means any of the actions or occurrences which form the basls for
disqualification under the Code, or under the Certifications herelnafter set forth. .

Sections 1 through 3: MBEWBE Documentation. Sections 1 and 2 must be completéd In order fo satisfy the
requirements of the County's MBE/WBE Ordinance, as set forth in the Contract Documents, if applicable. If the
Undersigned belleves a walver is approprlate and necessary, Section 3, the Petition for Waiver of MBEMWBE
Participation must be completed.

Saction 4: Certifications. Sectlon 4 sets forth certifications that are required for contracting partles under the Code.
Execution of thls EDS constltutes a warranty that all the statements and certifications contained, and all the facts
stated, in the Cerlifications are true, correct and complete as of the date of execution.

Section 5: Economic and Other Disclosures Statement, Section 5 Is the County's required Economic and Other

" Disclosures Statement form. Execution of this EDS constitutes a warranty that all the information provided In the

EDS is true, correct and complete as of the date of execution, and binds the Undersigned to the warranties,
representations, agreements and acknowledgements contained therein.

EDS-|
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' INSTRUGTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND-EXECUTION DOCUMENT

Sections 8, 7, 8: Execution Forms, The Bidder executes this EDS, and the Contract, by completing and signing
three coples of the appropriate Slgnature Page. Section 6 Is the form for a sole proprletor; Section 7 Is the form for a
...partnership or joint venture; and Section 8 is the form for a corporation. Proper executlon requires THREE
ORIGINALS; therefore, the approprlate Signaiure Page must be filied In, three coplés made, and all ihrée coples
must be properly signed, notarized and submitted. The forms may be printed and completed by typing or hand
wrlting the information required. The County s in the process of converling these forms Into a format that may be

downloaded and completed on the user’s computer, Once this featurs Is available, those having the necessary

Software nay follow the mnstructions set forth below under the heading “Instructions for Completing PDF Forms.”

Required Updates. The information provided In this EDS will be kept current. In the event of any change in any
information provided, including but not limited to any change which would render Inaccurate or incomplete any
certification or staternent made in this EDS, the Undersigned wili supplement this EDS up to the {ime the County
takes actlon, by fillng an amended EDS or such other documentation as Is requested.

Additlonal Information. The County's Governmental Ethics and Campalgn Financing Ordinances, impose certain
“dutles and obligations on persons or entities seeking County contracts, work, business, or transactions. For further
information please contact the Director of Ethics at {312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, IL
60602). or visit our web-sile at www.cookcountygov.com and go to the Ethlcs Depanment link, The Bidder must
comply fully wlth the applicable ordinances. .

EDS-ii
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MBEMBE UTILIZATION PLAN (SECTION 1) Niot Applicable

BIDDER/PROPOSER HEREBY STATES that all MBEMBE flrms includéd In ihis Plan are certified MBEs/WBES by at least one of the enlifles
listed In the General Conditions,

L

BIDDER/PROPOSER MBEWBE STATUS; (check the appropriate line}

F———

Bldder/Proposer Is a ceriifled MBE or WBE firm, (If so, attach copy of appropriate Letter of Certification)

Bldder/Proposer is a Joint Venture and one or more Jolnt Venture pariners are cerfified MBES or WBES. (f so,
attach coples of Letier(s) of Certlfication, a copy of Jolnt Venture Agreement clearly describing the role of the MBE/WBE

firm(s} and ils ownership Interest in the Jolnt Venture and a completed Joint Venture Affidavit ~ avallable from the Office

[}

.

of Contract Compllancey

|:| Direct Participation of MBEWEE Firms

Bldder/Proposer Is not a certifled MBE or WBE firm, nor a Jolnt Venture with MBEWBE partners, but will ullize MBE
and WBE firms efther directly or indirectly i the performance of the Coniracl. (If so, complete Sections Il and Hi).

D ln@irect Participation of MBE/WBE Firms

Where goals have not been achieved through direct participation, Bidder/Proposer shall include documentation outiining efforts to

achleve Direct Particpation at the time of Bid/Proposal submisslon; Indirect Participation will only be considerad after all efforts to
achleva Direct Particlpation have been exhausted. Only after written documentation of Good Falth Efforts 1s received will Indlract
Participation be considered,

*- Conlact Person;

Dollar Amount Participation: §

MBEs/WBES that will parform as subconiractors/suppliersiconsullants Include the following:

MBE/WBE Flrm:

Address:

E«nall:

___Phone:,

Percent Amount of Participation:

%

*Latter of Intent aitached?
*Lelter of Certificalion attached?

MBE/BE Flrm;

Yes
Yes

No
No

Address:

E-mall;

Contact Person;

Phone:, :

Dollar Amount Parilcipation:

Percent Amount of Participation:

*Letter of Intent attached?
*Letter of Certification attached?

%

Yes _

Attach additional sheets as needed.

EDS-1

No
No

*Additionally, all Letters of Intent, Letters of Gertlflcaﬂon and documentation of Good Faith Efforts omitted from this
bid/proposal must be submitted to the Offlce of Contract Compliance so as to assure receipt by the Contract
Compliance Administrator not tater than three (3) business days after the Bld Opening date,
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LETTER OF INTENT (SECTION2)  Not Applicable

iy )
,

MIWBE Firm; '- Contract#

Address: Clty/Statel Zip:
_ Contact Person: i R - Phene: — Fax:
Certificafion Expiration Date; ' RaceiGender:
Emall; _
Participation: [ Dlrect [ )indirect '

Will the M/WBE flrm be subcontracting any of the performance of this contract to another fim?

[ INo [ }Yes-Please atlach exblana(lori. Proposed Subcontractor:

The undersigned MAWBE Is prepared to provide the following Commodilles/Services for the above named Project/ Contraol;

Indicate the Doltar Amount, or gerégntagg, and the Terms of Payment for thé above-described Commodities! Services:

(If more space Is needad to fully describe MWBE Firm's proposed scope of work and/or payment schedule, attach adoitional sheels)

THE UNDERSIGNED PARTIES AGREE that this Lefler of Infent will become a blnding Subconiract Agreement conditioned upon the
BidderfProposer's recelp! of a signed coniract from the County of Cook, The Undersigned Parties do also ceriify that they dld not affix thelr
slgnatures to this document until all areas under Description of Service/ Supply and Fee/Cost were completed,

Signalure (MAVBE) ' " Signalure (Prime Bldder/Proposen - .
Print Name . Print Name
Firm Name . Firm Name
Date Dale
Subscribed and sworn before me this __ day of .20
Notary Publlc,
SEAL

EDS-2 o
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PETITION FOR WAIVER OF MBEWBE PARTICIPATION (SECTION 3}

A.  BIDDERIPROPOSER HEREBY-REQUESTS: e
] FuLL MBEWAVER ] FuLLweewanver
[ ] REDUCTION (PARTIAL MBE andior WBE PARTICIPATION)

% of Reduction for MBE Participation
% of Reduction for WBE Participation : !

B. REASON FOR FULL/REDUCTION WAIVER REQUEST

Bidder/Proposer shall check éach ltem applicable to lts reason for a walver request, Additionally, supporting documentation shall
be_submitted with_thls request. if such supporfing documentation canpot be submitted with bld/proposalfquotation, such

documentafion shall be submitted directly to the Office of Contract Compliance no later then three (3) days from the date of
subrission date. .

(1) Lack of sufficlent qualified MBEs and/or WBEs capable of providing the goods or services required by the contract.

Bentley's software is proprietary and Bentley is the sole source provider.

(Please explaln) .

(2) The specifications and necessary requirements for performing the contract make itimpossible or economically
Infeasible to divide the contract to enable the contractor to utilize MBEs andlor WBEs in accordance with the
applicable participation. (Please explaln)

(3) Price(s) quoted by potential MBEs and/or WBES are above competitive levels and Increase cost of doing business
and would make acceptance of such MBE and/or WBE bid economically impracticable, taking Into consideration
the percentage of total contract price represented by such MBE and/or WBE bid. (Please explain)

{4) There are other refevant factors making it Impossible or economically Infeasible to utilize MBE and/or
WBE firms, (Please explatn)

GOOD FAITH EFFORTS TO OBTAIN MBEWBE PARTICIPATION

{1) Made timely written solicitation to identified MBEs and WBEs for utilization of goods and/or services;
and provided MBEs and WBESs with a limely opportunity to review and obtaln relevant specifications,
terms and conditions of the proposal to enable MBES and WBEs to prepare an informed response to
solicitation. (Please attach) .

‘(2) " Followad up initial sollcltétlgn of MBEs and WREs to determine if firms are interested in doing
business, (Please attach) . .

(3) Advertised In a timely manner in one or more daily newspapers and/or frade publication for MBEs and
WBEs for supply of goods and services. (Please attach)

(4) Used the services and assistance of the Office of Contract Compliance staff. {Please explain)

g o oo oo

{5) Engaged MBEs & WBES for indirect participation. (Please explain)

D. OTHER RELEVANT INFORMATION
Aitach any other documentation relative to Good Faith Efforts in complying with MBEWBE participation,

EDS-3
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4% CERTIFICATIONS (SECTION 4 |

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE UNDERSIGNED 18
CAUTIONED TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING
THE SIGNATURE PAGE SHALL CONSTITUTE A WARRANTY BY THE UNDERSIGNED THAT ALL THE STATEMENTS,
CERTIFICATIONS AND INFORMATION ‘SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE ‘AND
CORRECT AS OF THE DATE THE SIGNATURE PAGE IS SIGNED. THE UNDERSIGNED IS NOTIFIED THAT IF THE
COUNTY LEARNS THAT ANY OF THE FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT
ENTERED INTO WITH THE UNDERSIGNED SHALL BE SUBJECT TO TERMINATION.

A,

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a coniract or sub-contract, for a period of five (5) years from the date of
conviction or entry of a plea or admisslon of guilt, civil or criminal, if that person or business entity:

1) Has been convicted of an act committed, within the State of lliinois, of bribery or attempting to bribe an officer
or employes of a unit of state, federal or local government or school district In the State of Iliinols in that
officer's or employee's officlai capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig blds as
defined in the Sherman Antl-Trust Act and Clayton.Act. Act. 16 U.S.C. Section 1 et seq.;
3) Has been convicted of hld-rigging or attempting to rig bids under the laws of federal, state or local
" government;
4) Has been convicted of an act committed, within the State, of price-fixing or attempting to fix prices as defined
by the Sherman Anti-Trust Act and the Clayton Act. 15 U.S.C. Section 1, et seq;;
. . . 4
.8) - Has been convicted of price-fixing or attempting to fix prices under the laws the State;
6) Has been convicted of defrauding or attempting to defraud any unit of state or local government or school
district within the State of lllinois: ]
7 Has made an admission of guilt of such conduct as set forth In subsectlons (1) through (6) above which

_admission is a matter of record, whether or not such person or business entity was subject to prosecution for
the offense or offenses admitted to; or

8) Has entered a plea of nolo contendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth In
sub-paragraphs (1) through (6) above.

In the case of bribery or attempting to bribe, a business entity may not be awarded a coniract If an officlal, agent or
employee of such business entity committed the Prohibited Act on behalf of the business entity and pursuant to the
direclion or authorlzation of an officer, director or other responsible officlal of the business entlty, and such Prohibited
Act occurred within three years prior to the award of the contract. In addition, a business entity shall be disqualified if
an owner, partner or shargholder controlling, directly or indirectly, 20 % or more of the business entity, or an officer of
the business entity has performed any Prohibited Act within five years prior to the award of the Contract,

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned has read the provisions of Section A, Persons
and Entitles Subject to Disqualification, that the Undersigned has not committed any Prohibited Act set forth In Section
A, and that award of the Contract o the Undersigned would not victate the provisions of such Section or of the Code.

BID-RIGGING OR BID ROTATING

THE UNDERSIGNED HEREBY CERTIFIES THAT: In accordance with 720 ILCS 5/33 E-11, neither the Undersigned
nor any Afflliated Entlly is barred from award of this Contract as a result of a conviction for the violation of Stale laws
prohibiting bid-rigging or bid rotating.

PRUG FREE WORKPLACE ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned will provide a drug free workplace, as required by
Public Act 86-1459 (30 ILCS 580/2-11).

EDS-4
11.4.11



F.

Gl

H.

£

DELINQUENCY IN PAYMENT OF TAXES
THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned is not an owner or a party responsible for the

- -payment of any tax or fee administered by Cook County, by a local municipallty,-or by the llinols Depariment of Revenue,

which such tax or fee Is delinquent, such as bar award of & contract or subconlract pursuant to the Code, Chapter 34
Section 34-129,

No’person who [s & party to a contract with Cook County ("County") shall engage in unlawful discrimination or sexual
harassment agalnst any Individual in the terms or conditions of employment, credit, public accommodations, housing, or

" provision of County facllities, services or programs (Code Chapter 42, Section 42-30 et soq).

ILLINOIS HUMAN RIGHTS ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT: It Is in compliance with the the liinols Human Rights Act (775 ILcs
5/2-105), and agrees to ablde by the requirements of the Act as part of Its contractual obligations. :

MACBRIDE PRINCIPLES, CODE CHAPTER 34, SECTION 34-132

If the primary contractor currently conducts business operations in Northem Ireland, or will conduct business during the
projected duration of a County contract, the primary contractor shall make all reasonable and good faith efforts to conduict
any such business operations in Northem Ireland in accordance with the MacBride Princlples for Northem Ireland as
defined In lllinois Public Act 854390, -

LIVING WAGE ORDINANCE PREFERENCE {COOK COUNTY CODE, CHAPTER 34, SECTION 34-127;

The Code requires that a living wage must be pald to Individuals employed by a Contractor which has a County Contract
and by all subcontractors of such Contractor under a County Confract, throughout the duration of such County Contract.
The amount of such living wage Is determined from time to time by, and Is avallable from, the Chief Financial Officer of the
County.

For pumposes of this EDS Section 4, H, "Contract’ means any written agreement whereby the County Is commlited to or

does expend funds In connection with the agreement or subcontract thereof, The term “Contract" as used In this EDS,
Section 4, 1, specifically excludes contracts with the following:

1). " Not-For Profit Crganizations (deﬂned as a corporation having tax exempt status under Section 501 (C)(a) of the
United State Internal Revenue Code and recognlzed under the Ninois State not-for -profit law);

2) Community Development Block Grants;

3) Cook County Works Department;
4) Sheriffs Work Alternative Program; and

5) Department of Correction inmates,

EDS-5
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e REQUIRED DISCLOSURES (SECTION 5)
1. DISCLOSURE OF LOBBYIST CONTACTS  Not Applicable

List all persons oi' entitles that have made lobbying contacts on your behalf with respsct to this contract:

‘Name ' . ' ';Address '

2, LOCAL BUSINESS PREFERENCE DISCL.OSURE; CODE, CHAPTER 34, SECTION 34-151(p);

"Local Business" shall mean a person authorized to transact business in this State and having a bona fide establishment for
transacting business located within Cook County at which It was actually transacting business-on the date when any competitiye
. solicitation for a public contract Is first advertised or announced and further which employs the majority of its regular, full time work
“force within Cook County, inchiding a forelgn corporation duly authorized to transact business in this State and which has a bona
fide establishment for transacting business located within Cook County at which it was actually transacting business on the date
when any competitive solicitatlon for a public contract is ﬁrst advertlsed or announced and furttier which employs the majority of its

) regular, full time work force within Cook County,

a) Is Bidder-a "Local Business" as defined above?
Yes: Noi__ X
: +
b) If yes, Iisﬁ business addresses within Cook County:
c) Does Bidder employ the majority of its reguler full-time workforce within Cook County?
Yes: : No. X ’

3. THE CHILD SUPPORT ENFORGEMENT ORDINANCE (PREFERENCE (CODE, CHAPTER 34, SECTION 34-366)

Every Applicant for a County Privilege shall be in full compliance with any child support order before such Applicant is entitied to
_ feceive or renew a County Privilege. When delinquent child support exists, the County shali not issue or renew any County

Privilege, and may revoke any County Privilege. All Applicants are.required to review the Cook County Affidavit of Child Support
Obligations attached to this EDS and complete the following, based upon the definitions and other information included in such

Affidavit:

X Applicant has no “Substantial Owner.”

—

OR:

The Cook County Affidavit of Child Support Obligations has been completed by all
“Substantial Owners” and is attached to this EDS.

EDS-6
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4, REAL ESTATE OWNERSHIP DISCLOSURES, ' '
The Underslgned must indlcate by checking the appropﬂate provision below and providing all required Information that either:
- a) The following is a-coniplete list-of all real.estate owned by the Undersigned in Cook County:

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX
NUMBERS) ,

OR: ) . )

b) X The Undersigned owns no real estate in Cook County.

6. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES,

.If the Undersigned Is unabie to certify to any of the Certlfications or any other statements contained in this EDS and not explained
- olsewhere in this EDS, the Undersigned must explain below. -

If the letters, “NA", the word "None" or “No Response” appears ahove, or if the space is left blank, It will be conclusively presumed
that the Undersigned certified to all Certifications and other statements contained in this EDS.

EDS-7
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT .

The Cook County Code of Ordinances (§2-610 et seq.) requires that any Applicant for any County Action must disclose information
concerning. ownership_interests in_the Applicant. This Disclosure of Ownership Interest Statement must be completed with all

information current as of the date this Statement Is signed, Furthemore, this Statement must be kept current, by filng an anendéd
Statement, untll such time as the County Board or County Agency shall take action on the application. The Information contained In
this Statement will he maintained in a database and made avalilable for publlc viewing. :

returned and any actton regarding this. contract will be delayed A faiture to fully comply wllh the ordtnance may resutt in the action
taken by the County Board or County Agency being volded.

“Applicant” means any Entity or person making an application to the County for any County Action,

- “County Action" means any action by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
purchase of real estate,

“Entity” or “Legal Entily” means a sole proprietorship, corporation, partnership, assoclation, business trust, estate, two or more
persons having a Joint or common interest, trustee of a land trust, other commerclal or legal entily or any beneficiary or beneficlaries
“thereof,

Thts Disclosure of Ownership Interest Statement must be submitted by : !
1 An Applicant for County Action and

2. An Individual or Legal Entity that holds stock o a beneflcial interest in the Apptmant and is listed on the Applicant's Statement (a
“Holder”) must file a Statement and complete #1 only under Ownership Interest Declaration.

‘Please print or type responses clearly and legibly. Add additional pages If needed, being careful to identify each portion of the form to
which each additional page refers.

This Statement is being made by thek ] Applicant or I 1 Stock/Beneflcial Interest Holder v
This Statement is an: [x ]Original Statement or [ ] Amended Statement

ldentifying Information:
NameBentley Systems, Incorporated D/B/A: : EIN NO.:85-3936623

Street Address: _Cc/o Bentley Systems, Incorporated, 685 Stockton Drive

City:_EXton State:_PA Zip Code: 19341

Phone No.: 610-458-5000

Form of Legal Enfity:
[] Sole Proprietor [ ] Partnership k1 Corporation {1 ‘Trustee of Land Trust

[1 Business Trust [ ] Estate [ 1] Association [1 Joint Venture

[] Other (describe)

EDS-9 ' g
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Ownership Interest Declaration: il

1. List the name(s), address, and percent ownership of each individual and each Entity having a legal or beneficial
interest (Including ownership) of more than five percent (5%) in the Applicant/Holder.

w-Name-.. . . . . . Address . P . Percentage:-Interest-in - - - . e,
. Applicant/Holder '

-5 _individuals identified on following pages (Greg Bentley, Barry Bentley, Keith Bentiley, Richard.
. Bentley, and Raymond Bentley) '

2, If the Interest of any Individual or any Entily listed in (1) above is held as an agent or agents, or a nominee or
nominees, list the name and address of the principal on whose behalf the interest is held.
Name of Agent/Nominee Name of Principal Principal's Address
NONE ;
3. Is the Applicant constructively controlléd By another person or Legal Entity? [~ IYes [ X 1No

If yes, state the name, address and percentage of beneficfal interest of such person or legal entily, and the
relationship under which such control Is being or may be exercised.

Name Address Percentage of Relationship
Beneflcial Interest '

~ Daclaration (check the applicable box):

[X] | state under oath that the Applicant has withheld no dlsélosure as to ownership interest In the Applicant nor eserved
. any information, data or plan as to the intended use or. purpose for which the Applicant seeks County Board or other,

County. Agency action.

[ 1 ] state under oath that the Holder has withheld no disclosure as to ownership Interest nor reserved any information
required to be disclosed. :

Antonio Ierardo Vice President
Name of Authin—z%pplica t/Holder Representative (please print or type) Title
Signature Date : '
Antonio.Ierardo@bentley.com 610-458-5000
E-mail address . Phone Number
Subscribed to and gworn before me My commission expires: (&, &71068/ cgcg, 020 b
this _4/8~ day 2L, SO 13—
COMMONWEALTH OF PENNSYLVANIA
/KMU /77 s/ i Notarial Seal
‘ Notary Pubhc W v T ERERE '
My gg;hr:?lgslon Expires Oct. 22, 2013

Member, Pennsylvanla Assoclation of Notaries
11.1.11.
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KA

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT -

The-Cack County Code of Ordinances (§2-610 ef suy.) requires that any Applicant far any. County Action must disclose Information
_soneerning ownership_Interests 1n the Applicant, This, Disclosure of Ownership Intérest Statement must be completed with all
informalion current as. of 16 date this Statement Is slgnetf. Furthemore, this Statement must b “kept surrent, by ﬁllng an amendad
Statement, uath such time as the Counly Board or County Agency shall fake action on the application. The information contained In

this Statememw bo maintained.ina MWMMMMQ

If youy are-asked to list names; but there are no appltcable names to list, you Must state NONE. An Incomplete Statement will be
refurnad and any action regardlng this contract will- be delayed. A fallure to tully comply with the ordinance may.resoit in the acﬁon
taken by the County Board or County Agéncy belng volded.

“Appitcant’ means-any Entity or person making an application to the County for any County Action,

: “Counly Aclion" means any aclion by 2 County. Agericy, ' County Depaitment, or the: County Board regarding -an ordinance: or
ordinance amendrignt, a County Board approval, or other County: agency approval, with respect to contracts, leases, or sale or
purchase of raal estate,

"Enflly” or *Legal Entity" means & sole proprietorship, corporation, parinership, -assaclation, business trust, estale, two -or more
persons having @ Jolnt or comimon Intarest, trustes of a land trust, 6ther commerclal or legal entity orany beneﬂc!ary or bensficlaries

‘ thereo,
‘Thls Disclosure, of Ownership Interest Statement must be submitted by :
1.  An Appl icant for County Adtion - and

2. An Individual or Legal Entity.that bolds stack of & beneﬂclat lmarest tn the Appllcant and is Histed on the Applicant’s Statement (a
*Holder") must flle a Statementand complete #1 only under Dwaership Intarest Daclaration.

Pigage print or type responses clearly and legibly. Add additional pages If nseded, belng careful o Identify each portion of the form to
Whlch gach atidiional page refers,

4

This Statement Is being made by the [ ] Appllcant or fx StockiBeneficial Interest Holder v
This Statement is.an: [x ]Original Statement or' [ ) Amended Slatemant

ldentifylng Information:
_ NameRichard P. Bentley /aIA: . ‘ EIN NO.:

i

Straet Address;_C/0 Bentley Systems, Incorporated, 685 Stockton Drive

Clty:. Exton State: PA Zip Code::19341

Phone No.: 610-458-5000

Form of Legai Entity:
{1  SolePropristor [ |  Paershp [ ]  Cooraion [ ]  Trustee of Land Trust

[ Buginess Trust [ 1§ Estate i3 Association {1 Joint Venturs

{ ] -Other {describe) :

EDS-9 )
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Ownarship Interest Declaration: s g:w,y‘

1. List the nema(s), address; anid percent swnership of sach Individual and
interest {including ownership) of more than five percent {5%) in the Appli

-each Entity having a legal of beneficial
cant/Holder.

- -Nameh« .. v - - Address Percantage Interastin - - -
. Applicant/Holder
* Richard.P..Bentley.. 685 Stockton Drive Exton PA 19341 11% v
*Percentage interest for Holder repre_sents. his share of Company

Class A, B & E common stock.

2. if the Interest of ang individual or any Enlity isted in (1) above Is held as an agent or agents, or a nominee or
nommaes. fistthe name and address of the princlpal on whose behalf the interest Is hald,

Name of AgentNominse Name of Principal Principal's Address

3 Is the Applicant constructivaly controlléd t;y( ariother person or Legal Entity? - { 1Yes [ INo

If yos, state the name, address. and parcentage of beneficfal Interest of such parson or lagal entity, and the

relationshlp under which sush cantral is balng of may be exerclsad.

Nae Address Parcantage of

Rélationiship

Beneflolal Interest '

Declaration {sheck the applicable box):

[} I state under oath that the Applicant has withheld no disclosure 8§ to ownership interest In the Applicant nor eserved
: any infarmation, data of plan as to ther Intended use of: purpose for whicl the Applicant seeks County Board of other

EDS-10

LCounty Agency aclion,
ik ]  lstate under oath that. the Holder has withheld no disclosurs as to ownership interest nor resarved any Information
‘Tequired 1o bie disclosed,
- Richard P. Bentley N/A ‘
P TS 70
Slgnaturs pag- 7 v .
' E-mail address Phone Number
Subsoribed fo-and swom before me My connpiaamakakas: '
this . ob] - day of g $ 20, NOTARIAL SEAL
~ SARAH E REILLY
/A?{ Z%/ Notary Public
, i P— .EASI-EIKELANDJWR—MGN:FGQMGRY CNTY
Notary Public Signatre My G¥RIRHS98h Expires May 9, 2016

11401,




COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT )

The Cook County Code of Ordinances (§2-610 et seq.) requires that any Applicant for any County Action must disclose information
. concerning ownership_interesis In_the Applicant, This Disclosure of Ownership Interest Statement must be completed with all
informalion current as of the date {his Statement is signed, Furthemnore, this Statement must be kept current, by fillng’an amendsd
Statement, untll such tims as the County Board or County Agency shall take action on the application. The Information contained in
this Statement wiil be maintained in a database and made available for pubuc viewing.

If you are asked to list names, but there are ro appllcable namas to llst, you must state NONE. An incomplete Statement will be
returned and any actlon regarding this contract will be delayed. A fa!lure to fully corply with the ordinance may resuit in the actuon
taken by the County Board or County Agency being voided.

"Applicant' means any Entity or person making an application to the County for any County Action,

- “Counly Aclion” means any action by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to coniracts, leases, or sale or
purchase of real estate.

"Entily” or “Legal Entlly" means a sole proprie(orshlp. cormporation, partnership, assoclation, buslness trust, estate, two or more
persons having a joint or common interest, trustee of a land trust, other commerclal or legal entily or any beneficlary or beneficlarles
‘thereof,

Thls Disclostire of Ownership Interest Stalement must be submitted by : ’
1 An Appllcant for County Actlon and

2. An Individual or Legal Entity that holds stock or a benefictal interest in the Appllcant and is listed on the Applicant's Statement (a
“Holder”) must file a Statement and complete #1 only under Ownership Interest Declaration.

Piease print or type responses clearly and legibly. Add additional pages If needed, being careful lo identify each portion of the form to
which each additional page refers.

This Statement Is being made bythe [ ] Applicant or [x 1Stock/Beneflclal Interest Holder .
This Sfatement Is an: [x ]Ortiginal Statement or [ ] Amended Statement

Identifying Information:
_ NameXeith A. Bentley - DIBIA: : EIN NO.;

Street Address: c/o Bentley Systems, Incorporated, 685 Stockton Drive

City._Exton State:_PA Zip Code: 19341

Phone No. 610-458-5000

Form of Legal Entity:
[] Sole Proprietor [ ] Partnership [1 Corporation {1 Trustee of Land Trust

[1 Business Trust [ ] Estate {1 Association [1] Joint Venture

[] Other (describe)

EDS-9 :
11141




-Ownership Interest Declaration: el

1. List the name(s), address, and percent ownership of each individual and each Entity having a legal or beneficial
interest (Including ownership) of more than five percent (6%) in the Applicant/Holder.

--Name... . - -« Address - . Percentage InterestIn - -

S Applicant/Holder
Keith Bentley 685 Stockton Drive Exton PA 19341 22% .

*Percentage interest for Holder represents his share of Company

Class A, B & E common stock and his family trusts.

2. if the interest of any Individual or any Enlify listed In (1) above is held as an agent or agents, or a nominee or
nominees, list the name and address of the principal on whose behalf the Interest is held,

Name of Agent/Nominse Name of Princlpal Principal's Address

3, Is the Applicant constructively controlléd By another person or Legal Entity? [~ 1Yes [ ] No

if yes, state the name, address and percentage of beneflclal Interest of such person orlegal entity, and the
relationship under which such control Is belng or may be exerclsed.

Name Address " Percentage of Relationship
Beneflclal Interest - y

Declaration {check the applicable box):

[ 1] 1 state under oath that the Applicant has withheld no dlsélosure as to ownership interest In the Applicant nor eserved
any information, data or plan as to the intended use or.purpose for which the Applicant seeks County Board or other,
County Agency action. ' . !

) | state under oath that the Holder has withheld no disclosure as to ownership Interest nor reserved any information
required to be disclosed,

Keith A. Bentley Executive VP and Chief Technology Officer
Name of Autherized Applicant/Holder Representative (please print or type) Title
),’ﬂ //,”L__q/////"/ :thz /4J<:A26T/2__
Signatire Date / .
Keith.Bentley@bentley.com 610-458-5000
E-mail address ) Phone Number

i s
Subsgribed to and sworn before me My commission expires: Ap f I/ / L/, 0{0/ 5
this day of 7%%5( .20/ .

X [b a/n/)’)) a, GWWW COMMONWEALTH OF PENNSYLVANIA
(/ .

Notary Public Slgnatu re ) . JoAmn &Y irrtt, Notary Public
’ Uwchlan Twp., Chester County
My Commission Expires April 14, 2013
EDS-10 . Member, Pennsyivaniz Assoclation of Notﬂies
11191




COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT _ )

The Cook County Code of Ordinances (§2-610 et seq.) requlres that any Applicant for any County Action must disclose information
. soncerning ownership Interests In_the Applicant. This Disclosure of Qwnership. Interest. Statement must be completed with all
Informallon current as of the date {his Statement Is algnad Furthermore, his Statement must be Kept current, by filing an amendéd
Statement, until such tims as the County Board or County Agency shall take action on the application. The Information contalned In
this Statement will be maintained In a database and made avallable for public viewing.

T? You afe asked 1o st names, but there are no appllcab!e namas to list, you must state NONE. An incomplete Statement will be
‘retumed and any aclion regarding this contract will be delayed. A fallure to fully comply with the ordinance may resuit in the action
{aken by the County Board or County Agency being volded.

“Applicant' means any Entity or person making an application to the County for any County Actlon,

+ “Counly Actlon” means any action by a Counly Agency, a.County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
-purchase of real estate. :

“Enlity” or “Legal Entlty" means a.sole proprietorship, corporation, partnership, assoclation, business trust, eslate, iwo or more
persons having a joint or common interest, frustee of a land trust, other commercial or legal entlty or-any beneficlary or beneficlarles
‘thereof.

Thls Disolosure of Ownership Interest Statement must be submitted by: : ' '
) 1 An Applicant for County Action and

2. An individual or Legal Entity that-holds stock or a beneficlal lmerest In the Appllcant and Is listed on the Applicant's Statement (a
“Holder”) must flle a Statement and complete #1 only under Ownership Interest Declaration.

Piease print or type responaes clearly and legibly. Add addilional pages If neaded, hielng careful to Identify each portion of the form to
which each additional page refers,

This Statement is being made bythe[  ]Applicant  or . Ix ]Stock/Beneficial Interest Holder '
This Statement Is an: [x ]Original Statement or [ ] Amended Statement

ldentifylng Information:
_ NameBarry J. Bentley - D/BIA: : EIN NO.:

Strest Address: C/0 Bentley Systems, Incorporated, 685 Stockton Drive

Chy;_Exton State:_PA Zip Code;_19341

Phone No.. 610-458-5000

Form of Legal Entity:
[1] Sole Proprietor [ } Partnership [1 Corporation {1 Trustee of Land Trust

[] Business Trust [ ) Estate [} Assoclation (1 Joint Venture

{1 Other (desoribs)

EDS-9 .
111114




Ownership Interest Declaration:

e
ot

1 List the nams(s), address, and percent ownership of each Individual and each Entity having a legal or beneficial
interest (Including ownership) of more than five percent (§%) in the Applicant/Holder.

- Name... . - « - Address

. Barry J. Bentley

Percentage-Interestin - -
Applicant/Holder

685 Stockton Drive Exton PA 19341 22% ,

*Percentage interest for Holder represents his share of Company

Class A, B & E common stock and his family trusts.

2 If the Interest of any Indlvidual or any Entily listed In (1) above Is held as an agent or agents, or a nominee or
nominees, fist the name and address of the principal oh whose behalf the interest is held.

Name of Agent/Nominee Name of Principal

Principal’

s Address

3. Is the Applicant constructively controlléd By another person or Legal Entity? [ 1Yes | 1No

If yes, state the name, address and percentage of beneficlal Interast of such person or legel entity, and the
relationship under which such control Is balng or may be exerclsed.

Name Address . Parcentags of Relatlonship

Beneflclal Interest )
Declaration {check the applicable box):
[ ] | state under oath that the Applicant has withheld no disclosure as to ownership interest In the Applicant nor eserved

any Information, data or plan as to the intended use or. purpose for which the Applicant seeks County Board or other

County Agency action.

) | state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any Information

required to be disclosed.

Barxy J. Bentley

Executive VP

Name of Authorized Applicant/Holder Representative {please print or type) Title
9|24 /2012~
Datb ¢ b

Signature

Barry.Bentley@bentley.com

610-458-5000

E-mall address

Subscyjhed to and swpora before me
this dayo

Notary PubKg Signature

EDS-10

Phone Number

My commission explres: 7§

COMMONWEALTH OF PENNSYLVANIA

Jo Ann Cmmﬁhomw Public

Uwchlan Twp., Chester County
My Commission Explres April 14, 2013
Member, Pennsylvania Association of Notaries

11401




COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT )

The Cook County Code of Ordinances {§2-610 et seq.) requires that any Applicant for any County Action must disclose infomation

| sencerning ownership_interests In_the Applicant, This Disclosure of Ownership Interest Statement must be completed with all |
information current as of the date this Statement Is signed. Furthermore, this Statement must be kept current, by filing an amendéd’
Statement, untll such time as the County Board or Counly Agency shall take action on the application. The information contained In
this Statement will be maintalned in a database and made avallable for public viewing.

If you are asked to list names, but there are no applicable names fo list, you must stale NONE. An incomplete Stalement will be
retumned and any actlon regarding this contract will be delayed. A faﬂure to fully comply with the ordinance may result in the action
taken by the County Board or County Agency baing volded.

“Applicent’ means any Entity or person making an application to the County for any County Action.

- “Counly Action” means any action by a Gounty Agency, a County Department, or the Counly Board regarding an ordinahce or
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
purchase of real astate.

“Entity” of "Legal Enlity" means a sole proprietorship, corporation, partnership, association, business trust, estate, two or more
persons having a Joint or common interest, trustee of a land trust, other commerclal or legal entily or any beneficlary or beneficlaries
‘thereof,

Thls Disclosure of Ownership Inferest Statement must be submitted by:

1.An Applicant for County Action and

2. An individual or Legal Entity that holds stock or a beneflcial lnterest in the Appllcant and is listad on the Applicant's Statement (a
“Holder’) must file a Statement and complete #1 only Under Ownership Interest Declaration.

Please print or type responses clearly and leglbly. Add additional pages ifneeded, belng careful to identify each portion of the form to
which each additional page refers,

This Statement is being made bythe[ ] Applicant or [x 1Stock/Beneflciat Interest Holder '
This Statement is an: (X ]Original Statement or [ ] Amended Statement

ldentifying Information:
. Name Raymond B. Bentley . . DiBIA: . EIN NO.:

Street Address: ©/0 Bentley Systems, Incorporated, 685 Stockton Drive

City:_Exton State:_PA Zip Code: 19341

Phone No.: 610-458-5000

Form of Legal Entity: ,
[1 Sole Proprietor [ ) Partnership {1} éomoralion (1 ‘Trustee of Land Trust

{1 Business Trust [ } Estate {1 Association [] Joint Venture

[} Other (describe)

EDS-9 '
11.1.11




Ownership Interest Daclaration: e 1fii

1. List the name(s), address, and percent ownership of each individual and each Entity having a legal or beneficial
interest (Including ownarship) of mere than five percent (5%) in the Applicant/Holder.

- -Nama. . . . - . Address : e e . Percentage InterestIn-- - -
. Applicant/Holder
. Raymond B. Bentley 685 Stockton Drive Exton PA 19341 11% .

*Percentage interest for Holder represents his share of Company

Class A, B & E common stock.

2, If the Interast of any Individual or any Enlity listed In (1) above is held as an agent or agents, or a nominee or
nominees, list the name and address of the principal on whose behalf the interest is held.

Name of Agent/Nominee Name of Principal Principal's Addrass

3. ' l; the Applicant constructively controlléd By another person or Legal Enlity? [ JYes | INo

If yes, state the name, address and percentage of beneflctal interest of such parsen orlegal entily, and the
relationship under which such control Is helng or may be exercised.

Name Address Parcentage of Relationship
Beneficial Interest '

Declaration (check the applicable box):

[ ] I state under oath that the Applicant has withheld no dlsélosure as to owne?ship interest in the Applicant nor eserved
. any information, dala or plan as to the intended use or purpose for which the Applicant seeks County Board or other,
County Agency action. : . : ¢

X ] | state under oath that the Holder has wilhheld no disclosure as to ownership inferest nor reserved any information
required to be disclosed.

Raymond B. Bentley Executive VP

Name of Authorized Applicant/Holder Reprasentative (please print or type) Titie

e A B S 82 ]

Signature N Date [ .
Raymond.Bentley@bentley.com 610-458-5000

E-mail address ) Phone Number

this ay of 0./

Subscribed to and sworn before me My commission expires/@éé -~ J . /-
Lty ense S, 2oz,

VANIA

COMMONWEALTH

% AL Notarial Seal .
Notary Public Sigylaturé— e Moy et P TIPTE
! ? Uwchlan Twp., Ch%?er unty
My Commission Expires Oct. 22, 2013

Stermber, Pennsylvania Assoclation of Notarles '
11141
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Ownership Interest Declaration: ertffiin

1. List the name(s), address, and percent ownership of each individual and each Entity having a legal or beneficial
interest (including ownership) of more than five percent (5%) in the Applicant/Holder.

- -Namg... . . -~ - Address - - Percentage Interestin - - -
Applicant/Holder

- Gregory Bentley 685 Stockton Drive Exton PA 19341 12% '

*Percentage interegt for Holder represents his share of Company

Class A, B & E common stock and his family trusts.

2. If the Interest of any Iindividual or any Entity listed In (1) above is held as an agent or agents, or a nominee or
nominees, list the name and address of the principal on whose behalf the Interest is held,

Name of Agent/Nominse Name of Principal Principal's Address

3. Is the Applicant constructively controlled by another person or Legal Entity? { - IYes | 1No

if yes, sfate the name, address and percentage of beneficlal Interest of such person or legal entily, and the
relationship under which such control is being or may be exercised.

Name Address Percentage of Relationship
Beneflclal Interest )

Declaration (check the applicable box):

[ ] | state under oath that the Applicant has withheld no dlsélosure as to ownership interest In the Applicant nor eserved

. any information, data or plan as to the Intended use or.purpose for which the Applicant seeks County Board or other,
County Agency action. o . !

k] I state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information
requlired to be disclosed.

Gregory S. Bentley CEO/President /Chairman

Name of Authorfzed Applicant/Holder Representative (please print or type) Tille
/ ﬂ)—m T3 B (L

Signature ~ ] Date .
Greg.Bentley@bentley.com 610-458-5000
E-mail address ) Phone Number

My commission expireﬂ;?{é/ 9:9, 30/_3

Subscribe
this

ISYEYANIA

i { COMMONWEALTH OF PEISN
Notary Public Signature e T
e Laurle L. Moyer, Notary Public
Uwchlan Twp., Chester County
EDS-10 My Commisslon Expires Oct. 22, 2013

Membsr, Pennsylvania Assodiation of Notaries  11.1.11




COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT .

The Cook County Code of Ordinances (§2-610 et seq.) requires that any Applicant for any County Action must disclose [nformation
ooncerning..ownership_Interests in_the Applicant. This Disclosure of Ownership Interest Statement must be completed with all

information current as of thé date this Statement Is signed. Furthemmore, this Statement must be kept current, by filing an amendad
Statement, untll such time as the County Board or County Agency shall take action on the application. The Information contained in
this Statement will be maintalned In a database and made avallable for public viewing.

If you are asked to list names, but there are no appllcable names to list, you must state NONE. An Incomplele‘SlalemeT‘Tl’b‘én Wi
returned and any actlon regarding this contract will be delayed. A fallure to fully comply wilh the ordinance may resuit in the actlon
taken by the County Board or County Agency being volded.

“Applicant' means any Entity or person making an application to the County for any County Action.

- “Counly Action” means any actlon by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
purchase of real estate.

“Entlty” or “Legal Entily" means a sole proprietorship, corporation, partnership, assoclation, business trust, estate, two or more
persons having a Joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or beneficlaries
‘thereof,

Thls Disclosure of Ownership Interest Statement must be submitted by: '
1. An Applicant for County Action and

2, An Individual or Legal Entity that holds stock of a benefictal interest in the Appllcant and [s listed on the Applicant's Statement (a
“Holder") must filo a Statement and complete #1 only under Ownership Interest Declaration.

| Piease print or type responses clearly and legibly. Add additional pages If needed, being careful to identify each portion of the form to
which each additional page refers. ,

This Statement is being made by the [ ] Applicant or Ix 1Stock/Beneficial Interest Holder .
This Statement Is an: [x ]Original Statement or [ ] Amended Statement

ldentifying Information:

~ Name Gregory S. Bentley: D/B/A: : EIN NO.:
Street Address: c/o Bentley Systems, Incorporated, 685 Stockton Drive f
City;_Exton State:_PA Zip Code; 19341

Phone No.: 610-458-5000

Form of Legal Entity:
[1] Sole Proprietor [ | Partnership {1 Corporation {1 Trustee of Land Trust

[ 1]  BusinessTrust [ ) Estate [ ] Assoclation [ Joint Venture

11 Other (describe)

EDS-9 :
' 1111




mrm e et i e -COOK-COUNTY-BOARD OF-ETHICS - " oo v evmie o me meme mmie e e
: 69 W. WASHINGTON STREET, SUITE 3040
© CHICAGO, ILLINOIS 60602
312/603-4304

312/603.9088 FAX 312/603-101LTT/EDD

FAM_ILIAL. RELATIONSHIP DISCLOSURE PROVISION:

Section 2-582 of the Cook County Ethics Ordinance requires any person or persons doing business with Cook County, upon
execution of a contract with Cook County, to disclose to the Cook County Board of Ethics the existence of familial
relationships they may have with all persons holding elective office in the State of Illinois, the County of Cook, or in any
municipality within the County of Cook,

+

The disclosure required by this section shall be filed by January 1 of'each calendar year or within thirty (30) days of the
execution of any contract or lease. Any person filing a late disclosure statement after January 31 shall be assessed a late filing
fee of $100.00 per day that the disclosure is late. Any person found guilty of violating any provision of this sectlon or
knowingly filing a false, misleading, or incomplete disclosure to the Cook County Board of Ethics shall be prohibited, for a

* period of three (3) years, from engaging, directly or indirectly, in'any business with Cook County. Note: Please see Chapter 2

Administration, Article VII Bthics, Section 2-582 of the Cook County Code to view the full provisions of this section. .

If you have questions concerning this disclosure requlrement, please call the Cook County Board of Ethics at (312) 603-4304. '
Note: A current list of contractors doing business with Cook County is available via the Cook County Board of Ethics’ website at:
hittp:/www.cookeountygov.com/taxonomy/ethics/Listings/ce_ethics_VendorList_pdf

DEFINITIONS:

“Calendar year” means January 1 to December 31 of each year.
. ]

“Doing business” for this Ordinance provision means any one or any combination of leases, contracts, or purchases to or with
Cook County or any Cook County agency In excess of $25,000 in any calendar year.

“Familial relationship” means a person who is related to an official or employee as spouse or any of the following, whether by

blood, marriage or adoption:

» Parent ‘ o = Grandparent s Stepfather

» Child ® Grandchild ® Stepmother

s Brother = Father-in-law - = Stepson

= Sister » Mother-in-law = Stepdaughter

= Aunt : s Son-in-law = Stepbrother '
s Uncle » Daughter-in-law = Stepsister

= Niece ®» Brother-in-law » Half-brother

= Nephew ® Sister-in-law - ’ » Half-sister

“Person” means any individual, entity, corporatxon, partnership, firm, association, union, trust, estate, as well as any parent or
subsidiary of any of the foregoing, and whether or not operated for profit.

EDS-11 .
11.1.14



SWORN FAMi}JIAL RELATIONSHIP DISCLOSURE FORM

Pursuant to Section 2-582 of the Cook County Ethics Ordinance, any person* doing business* with Cook County must disclose,
to the Cook County Board of Ethics, the existence of familtal relationships* to any person holding clective office in the State of
llllnons, Cook Coumy, or in any municnpamy within Cook Coumy. Please print your responses.

Nameowaner/Employee Antonio Terardo Tlt|e Vice Preseident

Bentley Systems, Incorporated ) 610-458-5000
Y Py P Phote:

Business Entity Name:

. -.s....&.}‘,\

' BusinessEntity Address: 685 Stockton Drive, Exton, Pa 19341

) 4
— The following familial relationship exists between the owner or any employee of the business entity contracted to do
business with Cook County and any person holding elective office in the State of Illinois, Cook County, or in any
municipality within Cook County,

Owner/Employee Name: Related to: _ Relationship:

S

If more space is nceded, attach an additional sheet following the above format.

__},{_‘___ There is no familial relationship that exists between the owner or any employee of the business entity
contracted to do business with Cook County and any person holding elective office in the State of Illinois, Cook
County, or in any municipality within Cook County.

l‘o the best of my knowledge and belief, the informatlon provldcd above is true and complete.

D0 g

Ownei/Employee’s Signature Date

- s 4 e ‘
Subscribe and sworn before e this - Da\‘{VOf 20/ D
:)[ ] ’ COMMON e

A Jotary Public.ln and for ' / . ounty lLaurle L."\l“(l)tt’i\llre:, Notary Public

~ Uwchlan Twp., Chester County

My Commission Expires Oct. 22, 2013

(Signhature) iembar, Pennsyivania Association of Notarles
NOTARY PUBLIC My Commission expircs / odd, OIS

SEAL

Completed forms must be filed within 30 days of the execution of any contract or lease with Cook County and should be mailed
to:
Cook County Board of Ethics
69 West Washington Street,
Suite 3040
Chicago, Itlinois 60602

EDS-12
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SIGNATURE BY A SOLE PROPRIETOR ' i

(SECTION 6)

The Undersigned hereby certifies and warrants: that all of the statements, certifications and representations set forth In this EDS
are true, complete and corract; that the Undersigned s in full compliance and will continue to be in compliarice throughout the term

-~ 0fthe-Contract-or-County-Privilege Issued-to the-Undersigned-with-all the-policles. and-requirements.set forth In.this.EDS;.and.that . . ... .. _.

all facts and information provided by the Undersigned in this EDS are true, complete and comect. The Undersigned agrees to
-Inform the Chlef Procurement Officer in witing if any of such statements, certifications, representations, facts or Information

becomes or s found to be untrue, incomplete or incorrect during the term of the Contract or County Privilege. \
BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE: : _ FAX NUMBER:

FEIN/SSN;___ S M

. COOK COUNTY BUSINESS REGISTRATION NUMBER;_

SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME:

DATE:

Subscribed to and swom before me this

day of . .20 .
. My commission explres:

Notary Public Signature Notary Seal >

EDS-13a
11.4.11



SIGNATURE BY A SOLE PROPRIETO
(SECTION 6)

The Undersigned hereby certifies and warrants: that all of the statements, certifications and representations set forth In this EDS
are true, complete and corract; that the Undersignad Is in full compliance and will continue to be In complianca throughout the term
----0f the-Contract-or-County. Privilege- Issued-{o the-Undersigned-with-all-the-policies and.requirements.set.forth.in.this EDS; and.that

all facts and information provided by the Undersigned in this EDS are true, complete and correct. The Undersigned agrees to -

. Inform the Chief Procurement Officer In wiiting If any of such statements, certifications, representations, facts or Information
becomes or is found to be untrue, Incomplete or incorrect during the term of the Contract or County Privilege. ‘

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE: FAX NUMBER:

FEIN/SSN:

* COOK COUNTY BUSINESS REGISTRATION NUMBER:

SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME: : ¢

DATE:

Subscribed to and sworn before me this

day of ,20__. .
: My commission expires: .

Notary Public Signature . . Notary Seal

EDS-13b
11.1.11



SIGNATURE BY A SOLE PROPRIETOR

(SECTION 8)

The Undersigned hereby certifies and warrants: that all of the statements, certifications and représentatlons set forth In this EDQS
are true, complete and correct; that the Undersigned Is In full compliance and will continue 1o be In compliance throughout the term

<ene O£ e Contract. or. County. Privilege lasued.to.the_Undersigned with.all the_policles.and.requirements set forth In this EDS; 'and that...

all facts and information provided by the Undersigned In this EDS are true, complete and comect. The Undersigned agrees to
. Inform the Chief Procurement Officer in writing If any of such statements, certifications, representations, facts or Information
becomes or Is found to be untrue, incomplete or incomect during the term of the Contract or County Privilege.

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE: FAX NUMBER:

FEIN/SSN;

COOK COUNTY BUSINESS RE.GISTRATION‘ NUMBER;_

"SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME:

DATE:

Subscribed to and swom before me this

day of _ 20,
. My commfss'fon explres;

Notary Public Signature ' Notary Seal

EDS-13¢c
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~ SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE) ,

(SECTION 7)

The Undersigned hereby certlfies and warrants: that all of the statements, certifications, and representations set forth In this EDS
are true, complete and correct; that the Underslgned Is In fuli compliance and will continue to be in compliance throughout the term

—em weummnrf 1. Contract or. County. Privilege.Issued to.the Undersigned. with.all.the policles.and.requirements.set forth.In.this EDS; and.that. .
all of the facts and informatlon provided by the Undersigned in this EDS are true, complete and correct, The Undersigned agrees to
inform the Chief Procurement Officar In writing if any of such statements, certifications, representations, facts or information
becomes or is found to be untrue, incomplete or incorract during the term of the Contract or County Privilege. .

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE: FAX NUMBER:
CONTACT PERSON: . » FEIN/SSN;

*COOK COUNTY BUSINESS REGISTRATION NUMBER:

SIGNATURE OF PARTNER AUTHORIZED TO EXECUTE CONTRACTS ON BEHALF OF PARTNERSHIP:

*BY: .

Date:

Subscribed to and swom before me this

day of 20 .

My commission expires:
x__ '
Notary Public Signature Notary Seal
¥ Attach hereto a partnership resolution or other document authorizing the Individual signing this Signature Page

to so sign on hehaif of the Partnership.

EDS-14a .
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- SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE)

(SECTION 7)

The Undersigned hereby cerlifies and warrants: that all of the statements, certifications, and representations set forth in this EDS
are true, complets and correct; that the Undersigned is in full compliance and will continue to be in compilance throughout the term v

- — - --.0f the-Contract or-County-Rrvilege-lesued-to-the-Undersigned-with-all-the-pelicles-and-requirements set ferth-in this-EDS;-and-that - -+ - - —
all of the facts and Information provided by the Undersigned In this EDS are true, complete and correct. The Undersigned agrees to
inform the Chief Procurement Officer in writing If any of such statements, certifications, representations, facts or information
becomes or is found to be untrue, incomplete or incorract during the term of the Contract or County Privilege. .

BUSINESS NAME:
BUSINESS ADDRESS:

BUSINESS TELEPHONE; FAX NUMBER; !
CONTACT PERSON:__ _ : - FEIN/SSN;

*COOK COUNTY BUSINESS REGISTRATION NUMBER;

SIGNATURE OF PARTNER AUTHORIZED TO EXEéUTE CONTRACTS ON BEHALF OF PARTNERSHIP:

“BY:

Date:

Subscribed to and sworn before me this

_dayof 20
My commission expires: v
X : .
Notary Public Signature B Notary Seal
* Attach hereto a partnership resolution or other document authorlzing the individual signing this Signature Page

to so sign on hehalf of the Partnership,

EDS-14b
' 11.1.41



SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE)

(SECTION 7)

The Undersigned hereby certifies and warrants: that all of the statements, cerlifications,-and representations set forth In this EDS
are true, complete and comect; that the Undersigned is In full compliance and will continue to be in compliance throughout the teqm

................ -.of the. Contract or.County. Privllege.lssued.to_the. Undersigned.with.all. the policles.and.requirsments.set.forth.In this. EDS;.and that.......

all of the facts and informatlon provided by the Undersigned in this EDS are true, complete and comect. The Undersigned agrees to
inform the Chief Procurement Officer. In writing if any of such statements, cerlifications, representations, facts or lnformatlon
becomes or Is found to be untrde, incomplete or incorrect during the term of the Contract or County Privilege. .

BUSINESS NAME: ' &

BUSINESS ADDRESS:

BUSINESS TELEPHONE; FAX NUMBER:
'CONTACT PERSON; ' FEIN/SSN;

*COOK COUNTY BUSINESS REGISTRATION NUMBER;

SIGNATURE OF PARTNER AUTHORIZED TO EXECUTE CONTRACTS ON BEHALF OF PARTNERSHIP:

*BY:
Date:,
Subscribed to and swom before me this . ) , ’ 3
day of i .20
My commission expires:
X
Notary Public Signature ) Notary Seal
* Attach hereto a partnershlp resolution or other document authorizing the Individual slghlng this Signature Page

to so sign on behalf of the Partnership.

EDS-14c¢
11.1.11



SIGNATURE BY A GORPORATION
(SECTION 8) .
The Undersigned hereby certiflos and warrants: that all of the statements, certificalions, and representations set forth In his EDS
are true, complete and conrect; that the Undersigned Is in full compllance and will continus to be In compliance fhroughout the term

——meemeeme e OF.th@-CoNIract or.County. Rrivilege-issued to-the-Undersigned.with.all.the policles.and.requirements.set forth in.this. EDS.and that. .. oo
all of the facts and information provided by the Undersigned in this EDS are true, complete and correct. The Undersigned agrees to
inform the Chief Procurement Officer in wriling if any of such statements, certifications, representations, facts or Information
becomes or is found 16 be untrue, incomplets or incomect during the term of the Contract or County Privilege. :

BUSINESS NANE: Bentiey Systems; Incorporated

BUSINESS ADDRESS: 685 Stockton Drive Exton PA 19341

BUSINESS TELEPHONE:_610-458-5000 FAX NUMBER: 610-458-3181

CONTACT PERSON Matthew Purse, Local Government Account Manager

* FEIN:_95-3936623 ‘ILCORPORATE FILE NUMBER N/A
4

LIST THE FOLLOWING CORPORATE OFFICERS; - /3 \,\}
PRESIDENT: Greg Bentley VICE PRESIDENT; Antonio Ierardo C '
SECRETARY: David Nation 4 TREASURER; Pavid Hollister

Vice @
**sxsmmg&o PRESIDENT:
ATTEST: _ & ..,Q 74 »5&\ (CORPORATE SECRETARY)

COMMONWEALTH OF BENNSYLVANIA
Notarlal Seal }
Laurle L. Moyer, Notary Public

; ‘ Uwchlan Twp., Chester County
Subscribed and swom to befora me this My Commission Explres Oct, 22, 2013

_,%ﬁ‘&—_ day of S M ¢ / 2 0 Mer.-'r‘:aer,'Pennsylvanla Assoclation of Notérles :
My commission expires:@’)%b&{ G, AL

l/ Lusois | ek A . ‘

Notary Pu:@bnamre Notary Seal
* If the corporatiofi'Ts not registered in the State of lllinols, a copy of the Certlficate of Good Standing from the state
of incorporation must be submitted with this Signature Page.

o in the event that this Signature Page Is signed by any persons than the President and Secretary, attach either a
certified copy of the corporate by-laws, resolution or other authorization by the corporation, authorizing such
persons to slgn the Signature Page on hehalf of the corporation. .

EDS-15a
11141



BENTLEY SYSTEMS, INCORPORATED
685 Stockton Drive

Exton, Pennsylvania 19341-1151

T +1 610-458-5000

F +1610-458-1060

Sustalnlny Infrastructure %

August 29, 2012

To Whom It May Concern:

This confirms that Antonio lerardo is a Vice President of Bentley Systems, Incorporated
(“Bentley”) and he is authorized to sign Cook County Highway Department’s Disclosure of
Ownership Interest Statement, Sworn familial relationship disclosure form, Cook County
Affidavit of Child Support Obligations and Szgnature by a Corporation, all of which are
binding on Bentley.

Very Truly Yours,

g) ¢ 71 - "

David G. Nation
Senior Vice President of Corporate Affairs,
General Counsel and Secretary

o

COMMONWEALTH OF PENNSYLVANIA

)
, )
COUNTY OF CHESTER )

On thisé’k{_?%’ay of fauL 20/77 before me a Notary Public, the undersigned, personally
appeared David G. Nasion, known to me to be the person whose name is subscribed to the
within instrument, and acknowledged that he executed the same for the purposes hereln
contained.

In witness whereof, | hereunto set my hand and off1c1al seal.

MJU/ /774‘1’/ U T EE
Laurie L. Moyer FH YN0

’ TNE parlal Seal
Laurle L. Moyer, Notary Public
Uwchlan Twp., Chester County
My Commission Expires Oct. 22, 2013

Member, Pennsyivanla Assoclation of Notarles

i CJ Dn\li‘o‘?' \J\.’ é
!,~l_—-;[;- --50;—)’)1»}.—‘0
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(SECTION 9)

ON BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS
CONTRACT IS HEREBY EXECUTED BY:

PRESIDENT COOK COUNTY BOARD OF COMMISSIONERS

AEs COOK COUNTY SIGNATURE PAGE : s 1A

oree 2 Agere >

COOK COUNTY CHIEF PROCUREMENT OFFICER ¥

COOK COUNTY COMPTROLLER ' N

DATED AT CHICAGO, ILLINOIS THIS _ O _pay OF. ﬁ@ Vext/n/é’/f// 120, 4 o

IN THE CASE OF A BID PROPOSAL, THE COUNTY HEREBY ACCEPTS:

THE FOREGOING BID/PROPOSAL AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER

[ DYST/

OR

ITEM(S), SECTION(S), PART(S):

TOTAL AMOUNT OF CONTRACT: $ 3 CC/ «g 3/8

(DOLLARS AND CENTS)

FUND CHARGEABLE:

APPROVED AS TO FORM:

ASSISTANT STATE'S ATTORNEY : ' s

EDS-18
11.1.11



